BoARD OF DIRECTCRS 2017

Jose CISNEROS, CHAR
JEFF GEE, VICE CHAIR
JEANNIE BRUINS
DEevora “Dev” Davis
ROSE GUILBAULT
DaVE PINE

JOEL RAMOS

KEN YEAGER

JiM HARTNETT
Executive DIRECTOR

March 16, 2017

C. Scott Perry, President
TransitAmerica Services, Inc.
800 3. Riverside Read

St. Joseph, MO 64507

Subject: Side Letter to Amendment No. 4 to Rail Operations Agreement
between TASI and JPB

Dear Scott:

The Peninsula Corridor Joint Powers Board ("JPB") is pleased to have reached agreement with
TransitAmerica Services, Inc. ("TASI") on the amendment by which the JPB has exercised the
five one year option terms to extend the Agreement for the Provision of Rail Operations,
Maintenance, and Support Services for Caltrain. The next five years will present new
opportunities tc change, sxpand and enhance the Peninsula Commute Services provided under
the Agreement. In conjunction with the JPB and TASI executing the Amendment to extend the
Agreement, this letter describes these opportunities and expresses the commitment of the
parties to address them during the 5-year extension period under the Agreement.

1. TASI will provide construction support services for the Peninsula Corridor Electrification
Project under terms that provide for the hiring of adequate support staff for the duration
of this project in a manner that minimizes 13c¢ exposure.

2. TASI will take on the responsibility of office traction power system supervision also
known as power direction, which positions will be located in the Caltrain control center.

3. JPB wilt work with TASI over the coming year to determine TASI's competence and
capability to safely and efficiently perform the maintenance of the traction power system
with the intention of offering TASI this work if satisfactory demonstration is made in this
regard.

4. TASI will assume the maintenance of elements of the PTC system as agreed to by JPB
and TASI. it is anticipated this work will include basic inspection, maintenance and
troubleshooting, among other things.

5. It is anticipated that opportunities for maintenance of way work as well as construction
support services will arise in the next 5 years related to the California High Speed Rail
Authority Blended System Project.

In addition to the items listed above, the JPB will explore opportunities for Herzog Technologies

(a) to assist the JPB with its Lick to Gilroy Positive Train Control ("PTC") project and (2) to
provide secondary support services related to back office, configuration management or

13084391.2



C. Scott Perry
March 16, 2017
Page 2

specialized PTC services. In any of these cases, the oppertunities will be subject to appropriate
procurement/selection processes and confract methodologies.

The JPB looks forward to the contractual partnership with TASI during the extension period of
this Agreement.

Sincerely,

/’7.

200

Michelle B6uchard
Chief Operating Officer, Rail

ce: Jim Hartnett
Al Landes

Jeiff Davison
Joan Cassman

| acknowledge the terms of this letter.
(ferbora,
g
Title: 'PFU—S'v' dent
Date; _ 3 ~17-171
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Amendment No. 4
To
Contract No. 10-PCJPB-S-025
Rail Operations, Maintenance, and Support Services

Contractor: TransitAmerica Services, Inc.

THIS FOURTH AMENDMENT modifies the Agreement for provision of Rail Operations,
Maintenance, and Support Services (“Agreement”), which was effective October 1, 2011, by and
between the Peninsula Corridor Joint Powers Board (*JPB”) and TransitAmerica, Inc.
("CONTRACTOR”), a Missouri Corporation located at P.O. Box 555, 600 South Riverside Road,
St Joseph, MO 64502, (the "Parties").

WHEREAS, the Parties entered into the Agreement whereby the CONTRACTOR will
provide Caltrain rail operations, maintenance and support services; and

WHEREAS, on February 24, 2012, the Agreement was amended to revise the
Mobilization, Transition and Start-Up schedule, revise the Service Date, and modify the
compensation and payment schedule (Amendment No. 1); and

WHEREAS, on October 1, 2012, the Agreement was amended further to revise the
manner of payment provision, revise the method of calculating the CONTRACTOR's Direct
Costs with regard to Employee Benefit and Injury Costs and increase the scope of services the
CONTRACTOR will provide under the Basic Service Plan (Amendment No. 2); and

WHEREAS, on January 28, 2013, the Agreement was amended to memorialize the
FY13 Budget overrun mitigation plan and change the Notice provision to update the
CONTRACTOR’s contact information; and

WHEREAS, the parties now desire to further amend the Agreement to exercise the
Agreement's five one-year option terms, clarify the CONTRACTOR's fixed capital overhead
rate, modify the CONTRACTOR's G&A rate, modify the Agreement's performance fee metrics,
and modify the CONTRACTOR's scope of services in order to realize cost efficiencies.
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NOW THEREFORE, THE PARTIES AGREE to amend the Agreement as follows:

1. Section 3 of the Agreement, Term of the Agreement, is amended by deleting the third
paragraph and replacing it with the following paragraph:

Commencing July 1, 2017, the Agreement will be extended for an additional
five years, through June 30, 2022, in accordance with the JPB's exercise of
all five one-year option terms. The JPB will consider the extension of the
Agreement beyond the ten year term, for an additional term of up to five
years subject to (a) the negotiation of satisfactory commercial terms and (b)
obtaining the approval of the FTA. If the JPB determines o exercise said
additional term, the JPB will give the CONTRACTOR at least 180 days'
written notice of its determination.

2, Section 7 of the Agreement, Compensaticn, is amended by adding the foliowing
paragraph to subsection C.3.a., Additicnal Services, Direct Costs:

JPB and TAS] agree 1o a fixed capital overhead rate to be reviewed/adjusted
guarterly through mutual agreement. The initial rate will be based on the
past 12 months of actuals. Justification/documentation for rate changes will
be based on the same methodology currently used to determine the capital
overhead rafe. If there is rate adjustment, It may not deviate more than 10%
from the current rate. Reconciliation of any over or under billing due to the
fixed overhead rate will occur at the conclusion of the fiscal year (June 30th).

3. Section 7 of the Agreement, Compensation, is amended by adding the following
subsection E, “G&A Rate Applicable During Agreement Five-Year Option Term”:

E. G&A Rate Applicable During Agreement Five-Year Option Term

During the five-year option term, commencing July 1, 2017,
CONTRACTOR's General and Administrative Overhead Costs (G&A rate),
for all services provided pursuant to this Agreement, shall be as follows:

Option Year One — Fiscal Year 2018; 6.0%
Option Year Two — Fiscal Year 2019: 6.5%
Option Year Three — Fiscal Year 2020: 7.0%
Option Year Four — Fiscal Year 2021: 7.5%
Option Year Five — Fiscal Year 2022: 8.0%
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4. Exhibit A, Part 2, Section 2.1.C. of the Agreement, Future Improvements, is amended by
adding the following paragraph as the second paragraph of the section:

With regard to fleet maintenance and said future improvements, Contractor will
retain maintenance of the diesel fleet and will assume maintenance of the
Electrical Multiple Units once delivered, assuming that Contractor works with JPB
staff to satisfactorily develop the Electrical Multiple Unit maintenance plan and
appropriate staff is hired and trained to complete the work successfully.

5. Exhibit A, Part 2, Section 2.2.A. of the Agreement, Overview, is amended by adding the
following paragraph as the second paragraph of the section:

JPB and Contractor will engage a mutually agreed upon third party facilitator
to conduct partnering sessions on a quarterly basis. Sessions are
anficipated fo involve management and exscutives from both

organizations. The format wil be determined following an initial due
diligence effort involving the facilitator. Sessions will focus on mutual
expectations, performance and improvement. There will be a measurable
and practical set of benchmarks established. Each partnering session will
report against benchmarks with areas of improvement identified. The cost of
partnering will be shared equally among the JPB and Contractor.

6. Exhibit A, Part 2, Section 2.2.L.2. of the Agreement, Training Program Components, is
amended by adding the following paragraph as the second paragraph of the section, with the
understanding that the existing second paragraph becomes the third paragraph:

JPB and Contractor agree to incorporate Roundtable Safety meefings to
expose all employees to all safety elements in construction in field.
Contractor agrees to conduct Roundtable meetings twice per year for all
employees. The Roundtable meetings will serve to fulfill requirements
associated with the 270, 240 and 243 CFR requirements. In addition, the
Roundtable meetings can be used to satisfy recertification and/or training
requirements for employees.

7. Exhibit A, Section 2.2,B.3.b. of the Agreement, Staffing Levels, is amended by deleting
the first sentence of the subsection and replacing it with the following sentence:

JPB and Contractor will jointly review the level of staffing on a quarterly basis or
more frequently if requested by either party. The purpose of the staffing review is
to develop, continuously refine and monitor through analysis the overall
employee availability and the effectiveness of the then-current authorized staffing
level as it applies to Contractor's ability to provide the most cost effective
approach to previding the services. Specifically, the joint review will focus on the
cost impact of short and long term employee absences and the necessary
adjustments to the authorized staffing level to minimize overtime and other cost
implications that can result from having a less than optimal available

workforce.  Changes fo the staffing level will be made based on
recommendations from the review team and only when authorized by JPB.
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8. Exhibit A, Section 2.2.B.3.c. of the Agreement, Crew Assignments, is amended by
deleting the first sentence of the subsection and replacing it with the following sentence:

The Contractor shall be responsible for developing crew and consist
assignments and provide them to JPB for comment for every

revision. Comments from JPB, if any, will be received within 7 calendar
days. Comments will be discussed and mutually resolved.

9. Attachment C to the Agreement, Performance Fee Program, is deleted in its entirety and
replaced with a revised Attachment C, which is attached hereto.

Except for those changes expressly specified in this Amendment No. 4, all other provisions,
requirements, conditions, and sections of the underlying Agreement, as previously amended,
shall remain in full force and effect.

PENINSULA CORRIDOR-JOINT POWERS BOARD: TRANSITAMERICA SERVICES, INC.

Signature: 7 ‘ \ ) &1/6 7 Signature: /, %J“%"L/“

/ L
Print: MicheéBouchard

7
Print: C SC.,D?“T /g‘/\f‘\/
7

Title:__ Chief Operating Officer, Rail Title: fiesident

Date: 3'/6/1 Date: 3-17-17

APPROVED AS TO FORM:

‘ Joan Cassman
Attorney for the JPB
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Board of Directors 2012

Adrienne Tissier, Chair
Ken Yeager, Vice Chair
José Cisneros

Malia Cohen

Jerry Deal

Ash Kalra

Arthur L. Lloyd

Tom Nolan

Michael J. Scanlon
Executive Director

Amendment No. 3
To
Contract No. 10-PCJPB-S-025
Rail Operations, Maintenance, and Support Services

Contractor: TransitAmerica Services, Inc.

THIS THIRD AMENDMENT modifies the Agreement for provision of Rail Operations,
Maintenance, and Support Services (“Agreement”), which was effective October 1, 2011, by and
between the Peninsula Corridor Joint Powers Board (“JPB”) and TransitAmerica, Inc.
(“CONTRACTOR"), a Missouri Corporation located at P.O. Box 555, 600 South Riverside Road,
St Joseph, MO 64502, (the "Parties").

WHEREAS, the Parties entered into the Agreement whereby the CONTRACTOR will
provide Caltrain rail operations, maintenance and support services; and

WHEREAS, on February 24, 2012, the Agreement was amended to revise the
Mobilization, Transition and Start-Up schedule, revise the Service Date, and modify the
compensation and payment schedule (Amendment No. 1); and

WHEREAS, on October 1, 2012, the Agreement was amended further to revise the
manner of payment provision, revise the method of calculating the CONTRACTOR's Direct Costs
with regard to Employee Benefit and Injury Costs and increase the scope of services the
CONTRACTOR will provide under the Basic Service Plan (Amendment No. 2); and

WHEREAS, the Fiscal Year 2013 Budget for the Basic Service Plan (BSP) (FY13 Budget)
was initially established at $62.5M based on the CONTRACTOR’s Cost Proposal submitted as
part of the Agreement solicitation process (Cost Proposal); and

WHEREAS, the CONTRACTOR has submitted invoices to the JPB containing costs that
would result in a FY13 Budget projected overrun of $7.1M; and

WHEREAS, on November 30, 2012, the JPB issued a Cure Notice to the CONTRACTOR
to correct several issues, including the projected FY13 Budget overrun; and

WHEREAS, on December 14, 2012, the Parties negotiated a plan to mitigate the FY13
Budget projected overrun wherein the FY13 Budget will be capped at $64.88M, with the JPB

PENINSULA CORRIDOR JOINT POWERS BOARD
1250 San Carlos Ave. — P.O. Box 3006 4925504.1

San Carlos, CA 94070-1306 650.508.6269



responsible for paying $2.38M over $62.5M and the CONTRACTOR responsible for Direct Costs
and G&A overhead costs in excess of $64.88M; and

WHEREAS, the Parties now desire to amend the Agreement to memorialize the FY13
Budget overrun mitigation plan; and

WHEREAS, the Parties also desire to amend the Agreement to change the Notice
provision to update the CONTRACTOR'’s contact information.

NOW THEREFORE, THE PARTIES AGREE to amend the Agreement as follows:

1. Section 7.C.2. of the Agreement, Service Category Compensation, Basic Service Plan, is
amended by adding the following language as the last paragraphs:

The Fiscal Year 2013 (FY13) Budget for the BSP, inclusive of all Direct Costs,
G&A overhead costs and Performance Fee, shall not exceed $64.88M. The FY13
Budget of $64.88M is comprised of the following costs:

$ 62.5M (original FY13 Budget amount)
.58M (geographical premium for managers' salaries)
$ .33M (6 additional trains added to the BSP by Amendment 2)
$ .39M (conductor certifications)
$ .90M (negotiated portion of difference between negotiated labor
$
$

Ol b 1) POy
o

rates and proposed labor rates)
.18M (8% G&A applied to_items 2 -5 above)

&

64.88M (total not-to-exceed FY13 Budget amount)

The Parties expressly understand and agree that included in the total not-to-
exceed FY13 Budget amount of $64.88M is $3.6M, representing 80% of the
available Performance Fee pool -of $4.5M, which is reserved to pay the
CONTRACTOR its performance fee for FY13, subject to CONTRACTOR’s actual
performance as measured against the performance fee metrics in accordance with
Section 2.2.R, Performance Fee Program. The $3.6M reserved for the
performance fee may only be used for such purposes and may not be used to
reimburse the CONTRACTOR’s incurred costs in performance of services under
this Agreement.

The Parties also expressly understand and agree that even if the CONTRACTOR’s
Direct Costs and G&A overhead costs exceed the FY13 Budget cap of $64.88M,
the JPB will not be responsible for payment of any costs in excess of $64.88M.
The Parties recognize that the CONTRACTOR currently anticipates Direct Costs
and G&A overhead costs in excess of the above-referenced FY13 Budget cap.
The CONTRACTOR will be responsible for any costs in excess of $64.88M with
the understanding, however, that in the event that the CONTRACTOR is able to
effect economies, such savings will reduce the costs above the FY13 Budget cap

4925904.1



2,

3.

for which the CONTRACTOR will be responsible and will not be deducted from the
aforementioned FY13 Budget cap to be paid by the JPB.

The Parties expressly understand and agree that the FY13 Budget cap of $64.88M
may be amended to include additional scope items, pursuant to Section 7.D,
Adjustments to Compensation. These additions to the FY 2013 scope will be
managed through a change order process that will result in an amendment to the
FY13 Budget cap of $64.88M.

The budget for FY14 and subsequent fiscal years of this Agreement will be
governed by the annual budget process set forth in Section 2.2.Q., Annual Budget
Process.

Section 7.C.3. of the Agreement, Service Category Compensation, Additional Services, is
amended by adding the following language as the last paragraphs:

The CONTRACTOR shall submit discrete labor rates for each job classification to
the JPB for review and approval, which upon JPB approval shall be made effective
as of January 1, 2013. The approved FY13 labor rates shall be incorporated into
the Agreement as the FY13 Labor Rates.

Work Directive Invoices for Additional Services submitted after January 1, 2013 will
use the FY13 Labor Rates referenced above. The CONTRACTOR and JPB
acknowledge that, effective January 1, 2013, wage rates for billing of the BSP and
Additional Services will be at two different rates (BSP at actual rates and Work
Directives for Additional Services at the FY13 Labor Rates referenced above),
subject to the conditions contained in this Agreement, including the FY13 Budget
cap of $64.88M

The Parties understand that CONTRACTOR has 12 full-time employees that the
CONTRACTOR anticipated would provide services in the Additional Services
category. Thus far, there has been insufficient Additional Services work to keep
these employees fully utilized, yet the CONTRACTOR has included their labor
costs as applicable to the BSP in invoices submitted to the JPB. The Parties agree
to work in good faith in order to allow the CONTRACTOR to fully utilize these 12
employees for the remainder of FY13.

Section 13 of the Agreement, Notices, is amended by deleting the fifth paragraph and
replacing it with the following:

If to the Contractor: TransitAmerica Services, Inc.
Attn: Contracts Manager
Contracts Administration Department
P.O. Box 555
600 South Riverside Road, Ste. 200
St. Joseph, MO 64507

4925904.1



4, Except for those changes expressly specified in this Amendment No. 3, all other
provisions, requirements, conditions, and sections of the underlying Agreement, as previously
amended, shall remain in full force and effect.

PENINSULA CORRIDOR JOINT POWERS BOARD: TRANSITAMERICA SERVICES, INC.

Signature: L ///\@/\: / % jué’ Signature: ]

Print:__ Virginia Harrington Print: __ Robert J. Smith
Title:  Deputy CEO Title: President
pate:__[ | A0/ 20/ Date:__1/25/2013

APPROVED AS TO FORM:

By: AM S_Q—/\

Attorney for the WPB

4925904.1




BOARD OF DIRECTORS 2012

ADRIENNE TISSIER, CHAIR
KEN YEAGER, VICE CHAIR
JOSE CISNEROS

MarLia COHEN

JERRY DEAL

ASH KaLRA

Liz Kniss

ARTHURL. LLOYD
ToM NOLAN

MICHAEL .J. SCANLON
EXECUTVE DIRECTOR

Amendment No. 2
To
Contract No. 10-PCJPB-S-025
Rail Operations, Maintehance, and Support Services

Contractor: TransitAmerica Services, Inc.

THIS SECOND AMENDMENT modifies the Agreement for provision of Rail Operations,
Maintenance, and Support Services (“Agreement”), which was effective October 1, 2011, by and
between the Peninsula Corridor Joint Powers Board (“JPB”) and TransitAmerica, Inc.
("CONTRACTOR"), located at P.O. Box 555, 600 South Riverside Road, St Joseph, MO. 64502,
(the "Parties™).

WHEREAS, the Parties entered into the Agreement whereby CONTRACTOR will provide
Caltrain rail operations, maintenance and support services; and

- WHEREAS, on February 24, 2012, the Agreement was amended to revise the
Mobilization, Transition and Start-Up schedule, revise the Service Date, and modify the
compensation and payment schédule (Amendment No. 1); and

WHEREAS, the Parties now desire to amend the Agreement to revise the manner of

payment provision to clarify the method by which payments will be made to CONTRACTOR and

- revise the method of calculating the CONTRACTOR's Direct Costs with regard to Employee
Benefit and Injury Costs; and

WHEREAS, the Parties further desire to amend the Agreement fo increase the scope of
services the CONTRACTOR will provide under the Basic Service Plan, effective October 1, 2012,
for which CONTRACTOR has submitted a Cost Proposal, which is attached hereto and
incorporated herein as Attachment A.

PENINSULA CORRIDOR JOINT POWERS BOARD
1250 San Carlos Ave. — P.O. Box 3006 4329014.1

San Carlos, CA 94070-1306 650.508.6269



NOW THEREFORE, THE PARTIES AGREE to amend the Agreement as follows:

1. Section 8.E. of the Agreement, Method of Payment, is deleted in its entirety and replaced
with the following:

All payments made by the JPB pursuant to this Agreement shall be by the means
the JPB determines is in its best interests. However, the JPB will endeavor to make
payments by wire transfer if requested by TASI and if the JPB determines it is
practicable. '

2. Attachment A of the Agreement, Direct Costs and General and Administrative Overhead
Costs, Section A., Direct Costs, Paragraph 2, Employee Benefit and Injury Costs, is deleted in its
entirety and replaced with the following:

2. Employee Benefit and Injury Costs shall include costs of CONTRACTOR for
benefits earned by employees while engaged in providing the Services, including:
insurance for disability, sickness, health, and dental coverage; for life insurance
and travel insurance; and an additive for employee injuries. The FELA additive
shall be applied to the straight fime, overtime and guaranteed payments for hours
and days worked by employees. Also included are CONTRACTOR’s costs of
employee savings and investment plans, pension cosis accrued, Railroad
Retirement or FICA taxes, and other employee benefit plans.

3. Exhibit Aofthe Agreement, Exhibit A, 1.a. Basm Service Plan and Special Trains, is
deleted in its entirety and replaced with the followmg the cost to provide which is set forth in
Attachment A to this, Amendment ‘

1. Basic Service Plan

The following regularly scheduied one way trips constitute the BSP effective
October 1, 2012:

a. Weekdav Service

A total of 92 trains as follows:

1. 86 trains operated between San Jose Diridon or Tamien and San
Francisco -

2. 6 ftrains operated between Gilroy and San Francisco

4. Except for those changes expressly specified in this Amendment No. 2, all other
provisions, requirements, conditions, and sections of the underlying Agreement, as previously
amended, shall remain in full force and effect.

4329014.1



PENINSULA CORRIDOR JOINT POWERS BOARD TRANSITAMERICA SERVIGES, INC.

Signature: './/‘/\0;}; //k\ﬁ/\% Sigﬁature: Mm

Print:_ Virginia rHarrinqton Print; Robert J. Smith
Title:  Deputy CEQ Title: President
pate:__ 11 []3/A0lQ pate 11 /6112

APPROVED AS TO FORM:

By:
Attorney for the JPB

4320014.1




Attachment A
to Amendment 2
of the
Rail Operations, Maintenance and
Support Services
Contract Documents

|
| | . 10-PCJPB-S-025




Sery

83 Cahnll & San jose CA 25110

September 18, 2012

Michelle Bouchard :
Peninsula Commuter Joint Powers Board
1250 San Carlos Avenue

San Carlos, CA 94070-1306

TransitAmerica Services, Inc. (TAS!) bid this project on the fact that Caltrain was operating 86

. trains, and now as of October 1%, the proposed increase is 92 weekday trains. The increase in
service will not only require an increase in personnel, but also has a budgetary impact. We feel
we can dccommodate this increase with an additional crew, consisting of; 1 engineer, 1
conductor and 1 assistant conductor.

Please review the attached proposal and let us know if you wish us to pursue an additional
“crew for the October 1% schedule.

Thanks for your consideration.

Bret A. George
© Acting General Manager
TransitAmerica Services, Inc.

TASI-IPB-LOO08



JPB/Caltrain Work Directive
. Contract No. 10-PCJPB-5-025
Contractor: TASI
PROPOSED INCREASED STAFF TO BSP

Project Title: PROPOSED INCREASED BSP STAFF

Date: 8/15/12

[G&A and MGT. FEES |
G&A Overhead @ 8%
Fixed Fee (Not To Exceed 5% of Budgeted Direct Cost }

GRAND TOTAL:

" Location: SAN JOSE, CA Prepared by: RTYRONE
Period of Performance: JULY 1,2012 - JUNE 30, 2013 . Revision #: 0
LABOR COST ] _

ST oT S.T. : 5.T. 0.T. O.T. Per Total
Position Rate Rate Hours Amount Hours Amount Diem Amount
ENGINEER ’ $39.06 $58.59 1,560.0 § 60,930 156.0 $ 9,940 $ 2,880 (3% 72,950
CONDUCTOR $35.02 $52.53 1,560.0 % 54,631 156.0 § 8,195 $ 2,160( % 64,986
ASSISTANT CONDUCTOR $30.35 $45.53 1,560.0 % 47,352 156.0 § 7103 §5 2,160 % 56,615
;E0.00 $0.00 - 3 - - 3 - $ = $ -
Subtotal . 4.680.0 © 162,913.9 468.0 24,437.1 7,200.0 (% 154,551
$ -
ST Fringe Benefits - ] 30.00% $ 48,874
OT Fringe Benefits 30.00%- 3 7,331
Per Diem Benefits . 30.00% 5 2,160
FELA 14.50% K 3 28,210
Sub Total Labor Costs: 3 281,126
MATERIAL COST | ! - .
] Unit Material Total
Description : Quantity Price Cost Cost
$ _
5 -
Sub Total Material Costs: 5 -
PURCHASED SERVICES & OTHER COSTS [
. Total
Description ) MONTHS Unit Cost Amount
. % -
3 T
Sub Total Purchased Services & Other Costs: 3 -
Total Labor, Material, Purchased Services & Other Costs: mf&?ﬁﬁé -
[ODCS/CAP ALLOCATION _| 15.00% . §. 42169
- Contingencies: 5% 3 16,165
Total before fees: 3 339,460

8% $ 27,156.79
$

0% -
$ 366,617

51612



BoaARD OF DIRECTORS 2012

ADRIENNE TISSIER, CHAIR
KEN YEAGER, VICE CHAR
JOSE CISNEROS

Mauia GOHEN

JERRY DEAL

ASHKALRA

Liz Kniss

ARTHUR L. LLOYD
TOMNOLAN

MIGHAEL J. ScanLON
ExecutivE DIRECTOR

Amendment No. 1
To
Contract No. 10-PCJPB-5-025
Rail Operations, Maintenance, and Support Services

Contractor: TransitAmerica Services, Inc.

THIS FIRST AMENDMENT modifies the Agreement for provision of Rail Operations,
Maintenance, and Support Services (“Agreement”), which was effective October 1, 2011, by and
between the Peninsula Corridor Joint Powers Board (“*JPB”") and TransitAmerica Services, Inc.
(“CONTRACTOR"), located at P.O. Box 555, 600 South Riverside Road, St Joseph, MO. 64502,

(the "Parties").

WHEREAS, the Parties entered into the Agreement whereby CONTRACTOR will
provide Caltrain rail operations, maintenance and support services; and

WHEREAS, the Agreement includes a Mobilization, Transition and Start-Up period,
during which time the CONTRACTOR would be reimbursed its Direct Costs, G&A Overhead
Costs and a Fixed Fee with an original price of $2,439,966 (“Original Mobilization Price™); and

WHEREAS, the JPB has pa.id CONTRACTOR’s Qctober 2011 invoice in the amount of
$112,276, against the Original Mobilization Price, and the JPB has received CONTRACTCR’s
November 2011 invoice in the amount of $160,083 and is holding payment; and

WHEREAS, the Parties intended that Mobilization, Transition and Start-Up would be
complete in five months, with a resulting Service Date of March 3, 2012 ("Original Service
Date™); and

WHEREAS, CONTRACTOR has requested an extension of the Mobilization, Transition
and Start-Up period and a revised Service Date; and

WHEREAS, the Parties have negotiated and mutually agreed upon a revised Service
Date of May 26, 2012 ("Service Date"); and

PENINSULA CORRIDOR JOINT POWERS BOARD
1250 San Carlos Ave. — P.O. Box 3006
San Carlos, CA 94070-1306 650.508.6269




WHEREAS, the Parties have agreed to several key Mobilization, Transition and Start-Up
milestones and corresponding completion dates, which are set forth below; and

WHEREAS, the Parties have agreed that achieving the Milestone completion dates is
material in the performance of Mobilization, Transition and Start-Up activities in order to achieve
the Service Date; and

WHEREAS, the parties have agreed to a modification of the compensation provision to
establish a firm not-to-exceed price for Mobilization, Transition and Start-Up to be paid in
accordance with the milestone payment schedule set forth below, which also establishes the
CONTRACTOR milestone requirement for payment of its November 2011 invoice.

NOW THEREFORE, THE PARTIES AGREE to amend the Agreement as follows:

1. Section 7.C.1 of the Agreement, Mobilization, Transition and Start-Up Costs for the
Basic Service Plan and Additional Services, is deleted in its entirety and replaced with the
following:

1. Mobilization, Transition and Start-Up Costs for the Basic Service Plan and
Additional Services

CONTRACTOR agrees to perform all of the Mobilization, Transition and Start-Up
activities under the Agreement for a total all-inclusive sum not-to-exceed amount
of Two Million Eight Hundred Fifty-Seven Thousand Four Hundred Sixty-Four
Dollars ($2,857,464 ("Mobilization Price")), which sum is inclusive of payments
for the October 2011 and November 2011 Mobilization, Transition and Start-Up
invoices as approved by the JPB. The total all-inclusive sum shall inciude all
labor, materials, profit, overhead, insurance, bonding, subcontractor costs and all
other costs and expenses incurred by the CONTRACTOR during the mobilization
period.

All further payments for Mobilization, Transition and Start-Up shall be contingent
on CONTRACTOR's satisfactory completion, as solely determined by the JPB, of
milestones pursuant to the below schedule ("Mobilization Payment Milestones
and Schedule"). CONTRACTOR further agrees that the milestones as listed
represent groups of work activities that in aggregate represent all of the
Mobilization, Transition and Start-Up activities under the Agreement. The JPB,
at its sole discretion, will determine when all activities associated with any
milestone have been satisfactorily completed. Where there are required
Mobilization, Transition and Start-Up activities under the Agreement, whether
express or implied, that appear not to fall into any milestone, the JPB, at its sole
discretion will determine the associated milestone.

Page 2 of 5
39641271



5a

5b

6a

6b

*Contractor's November 2011 invoice also to be paid contingent on completion of Milestone #2.

Notes: Failure to achieve any of these milestones by the schedule date may result in assessments.
Milestones #4 and #7 are contingent upon successful completion of Milestone #2.

MOBILIZATION PAYMENT MILESTONES AND SCHEDULE

Milestone

JPB approval of all CDRLs to include
FRA approvals

JPB Approval of IT and Data
migration plan™

TASI Execution and Ratification of all
Labor agreements

JPB acceptance of system installation
and implementation, including data
conversion

Complete hiring and training of all
agreement personnel

Complete hiring and training of all

non-agreement personnel

Completion of inventory and station,
MOW and C and S asset assessment

Completion of vehicle asset

" assessment

JPB review and acceptance of TASI
systems necessary to support
Performance Fee

Service Date

Percentage

5%

5%

20%

15%

10%

5%

&%
5%
15%

15%

Amount

$129,255

$129,255

$517,021

$387,766
$258,510

$129,255

$129,255
$129,255

$387,766

$387,766

Completion Date

3/9/2012

3262012

3/9/2012

5M1/2012

5/512012

3/12/2012

5/5/2012
313172012
512012

" 5/26/2012

Section 8.A of the Agreement, Monthly Invoices for Mobilization, Transition and Start-Up

Costs, is renamed, deleted in its entirety and replaced with the following:

A. Invoices for Mobilization, Transition and Start—UD Cosis

The CONTRACTOR shall submit invoices/billing statements in accordance with
the Mobilization Payment Milestones and Schedule established in Section 7.C.1
above. The JPB will endeavor to pay approved invoices/billing statements within

Page 3of 5
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thirty (30) calendar days of their receipt. Each invoice/billing statement must state
the milestone completed by the CONTRACTOR and accepted by the JPB during
the invoice period. CONTRACTOR shall furnish proof of completion of the
milestone as may be requested by JPB to substantiate the invoice. The JPB
reserves the right to withhold payment io the CONTRACTOR if the JPB
determines that the quantity or quality of the work performed is unacceptable.
The JPB shall provide written notice to the CONTRACTOR within 10 business
days of the JPB's decision not to pay and the reasons for non-payment.

Section 8.D.1 of the Agreement, Quarterly Performance Fee Determination and
Compensation, First Fiscal Year, is deleted in its entirety and replaced with the following:

1. First Fiscal Year

During the first fiscal year (FY12), which is a partial year, the annual
Performance Fee pool will be pro-rated based on the number of months of actual
service performed by the CONTRACTOR during the Fiscal Year, and this
amount will represent the maximum fee that can be earned during that period. In
this respect, the maximum amount of Performance Fee eligible in any pro-rated
period is not dependent on the costs incurred for the Scope of Services provided
during that period. ‘

There will not be a separate Performance Fee evaluation period for the partial
fiscal year. CONTRACTOR shall report performance results to the JPB and
recommend a Performance Fee amount payable for contract performance in
FY12 to be included with the first evaluation period in FY13.

Exhibit A of the Agreement, Section 2.2.P.1., Performance Standards and Assessments,
Mobilization, Transition and Start-Up. The following paragraphs are added to the end of
Section 2.2.P.1. as paragraphs three, four and five:

The Contractor acknowledges and agrees that the Original Service Date was
March 3, 2012 and that this Section 2.2.P.1 provides that the Contractor is
subject to an assessment of $750,000 per month for each month, including any
portions of a month, that completion of Mobilization, Transition and Start-Up is
delayed beyond this date. Amendment No. 1 revises the Service Date to May
26, 2012. Nevertheless, the JPB reserves all its rights under this Agreement fo
assess contract assessments accruing as of March 3, 2012,

In order to monitor and facilitate diligent work towards completion of Mobilization,
Transition and Start-Up, with a Service Date of May 26, 2012, the Parties agree
to engage in monthly executive-level meetings the specific purpose of which is to
review progress of the Contractor toward timely completion of milestones as set
forth in the Mobilization Payment Milestones and Schedule of Section 7.C.1 of
the Agreement. Beginning in February 2012, such meetings will occur in person
until compietion of Mobilization, Transition and Start-Up. The JPB will be
represented in these monthly meetings either by Gigi Harrington or Chuck
Harvey. The Contractor will be represented in these meetings either by Robert
Smith or Gerald Francis. :

Page 40f 5
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No later than three business days after each of these meetings, the JPB will
inform the Contractor in writing whether it is satisfied with the Contractor’s
progress in achieving Mobilization milestones, as set forth in the Mobilization
Payment Milestones and Schedule of Section 7.C.1 of the Agreement, and finds
that the Contractor is working diligently to meet the May 26, 2012 Service Date.
If the JPB determines, in the sole exercise of its judgment, that the Contractor’s
progress toward said milestones during the foregoing month has not been in
conformance with the dates set forth in the Mobilization Payment Milestones and
Schedule of Section 7.C.1 of the Agreement, it may levy an assessment accruing
as of March 3, 2012.

5. Except for those changes expressly specified in this Amendment No. 1, all other
provisions, requirements, conditions, and sections of the underlying Agreement shali remain in
full force and effect.

PENINSULA CORRIDOR JOINT POWERS BOARD: TRANSITAMERICA SERVICES, INC.

. Signature: l//l/t ;}ﬂﬂ ,#f\ j’l/z') Signature: léd’{/ﬁdl/"zgz Qﬁ)

Print:__ Virginia_Harringion Print; Robert J. Smith
Title:_ Deputy CEO - Title: President
Date: 3 ! 9& Llf ,/21 0/8 Date.____J~FA ~/Z

APPROVED AS TO FORM:

Aﬂor&%
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PROVISION OF RAIL OPERATIONS, AGREEMENT FOR SERVICES - CONFORMED
MAINTENANCE, AND SUPPORT SERVICES
10-PCJPB-5-025

AGREEMENT BETWEEN THE PENINSULA CORRIDOR JOINT POWERS BOARD (JPB)
AND
TRANSITAMERICA SERVICES, INC. (CONTRACTOR)
AGREEMENT SUMMARY
Board of Directors’ Date of Award: September 1, 2011
Resolution Number: 2011-32

Effective Date of Agreement: October 1, 2011

Services to he Performed (Section 1}: Provision of Rail Operations, Maintenance, and
Support Services for Calirain

Term of Agreement (Sectfon 3): Five Year Base Term, and Five One-year Option Terms

Compensation {(Section 7). Mobilization, Transition, and Start-up
Basic Service Plan
Additional Services

CONTRACTOR’s Key Representative {Section 6}: General Manager
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NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS:

1.  SCOPE OF SERVICES

This is an Agreement to provide Caltrain Rail Operations, Maintenance, and Support
Services for the Peninsula Corridor Joint Powers Board ("JPB"). The CONTRACTOR agrees to
provide these services to the JPB in accordance with the terms and conditions of this Agreement. In
the performance of its work, the CONTRACTOR represents that it (1) has and will exercise the
degree of care, skill, efficiency, and judgment of contractors with special expertise in providing rail
operations, mainienance, and support services; (2) carries all applicable licenses, certificates, and
registrations in current and good standing that may be required to perform the work; and (3) will
retain all such licenses, certificates, and registrations in active status throughout the duration of this
engagement.

The scope of the CONTRACTOR’s services shall consist of the Scope of Services (Scope of
Services or Services) set forth in the Request for Proposals, Part 2, Section 2, aitached hereto and
incorporated herein as Exhibit A, as supplemented by CONTRACTOR’s written proposal, attached
hereto and incorporated herein as Exhibit B.

2. AGREEMENT DOCUMENTS

This Agreement consists of the following documents:

A. This Agreement, including attachments A and B

B. Exhibit A, Request For Proposals, Part Two, Scope of Services, as conformed
C. Exhibit B, CONTRACTOR’s Proposal, as conformed

D. Exhibit C, Performance Fee Program

In the event of conflict between or among the terms of the Agreement documents, the order
of precedence shall be the order of documents listed above, with the first-listed document having the
highest precedence and the last-listed document having the lowest precedence.

3. TERM OF AGREEMENT

The base term of this Agreement will commence upon the Effective Date as determined by
the Parties and expires on June 30, 2017. The base term of the Agreement includes the
Mobilization, Transition, and Start-up period and the provision of Services thereafter to include the
balance of Fiscal Year 2012 and the subsequent five full fiscal years.

The CONTRACTOR shall furnish the JPB with all the materials, equiprment and services
called for under this Agreement, and perform all other work, if any, described in the Contract
Specifications.

The JPB reserves the right, in its sole discretion, fo exercise up to five one-year option
term({s) to extend the Agreement, at the same terms and conditions, including the terms of Section
7, Compensation. If the JPB determines to exercise the option term(s), the JPB will give the
CONTRACTOR at least 180 days’ written notice of its determination. Notwithstanding the foregoing,
in the event that upon completion of the second full fiscal year of the base term (FY14),
CONTRACTOR has successfully implemented the optimal staffing plan as shown in
CONTRACTOR’s proposal, Exhibit B, or some modified version of this plan as mutually agreed in
the event of service level or scope changes, and has attained in each consecutive quarter of the first
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two fiscal years an 80% or higher ranking for purposes of the Performance Fee, the JPB thereupon
will extend the base term of the Agreement for an additional period of five years by exercise of all
contract options, at the same terms and conditions, including the terms of Section 7, Compensation.

Given the necessity of ensuring continuity of services to Caltrain passengers, the JPB also
reserves the right at its full discretion to extend the base and/or option term(s) of the Agreement up
fo twelve consecutive one-month periods with the same terms and conditions contained in this
Agreement, including the compensation provision set forth in Section 7. Authorized Contracts and
Procurement department personnel will notify the CONTRACTOR in writing of JPB’s intent fo
exercise each one-month extension term at least 30 days’ before the particular month is to begin,
with the understanding that the CONTRACTOR will make best efforts to extend the term pursuant to
this section in the event the JPB is unable 1o provide 30 days’ notice.

It is understood that the term of the Agreement, and any option term granted thereto as
specified herein are subject to the JPB's right to terminate the Agreement in accordance with
Section 22 of this Agreement.

4. DEFINITIONS
The definitions applicable-to this Agreement are contained in Exhibit A, Part 2, Section 1.

5.  JPB AGREEMENT OVERSIGHT

A, Operations and Management Supervision

The JPB shall have the following rights with respect to the direction, oversight, and
meonitoring of the performance of CONTRACTOR:

» Establish policies and standards for operation of Caltrain, including staffing
requirements.

s Establish engineering, construction and maintenance standards, policies and rules
for frack, signals, bridges, shops, buildings, utilities and all other elements of the
Service Property, including the Centralized Equipment Maintenance and Operations
Facility (CEMOF).

s Intervene and redirect CONTRACTOR’s work and services when established
policies and standards are not being met or are not acceptable to the JPB.

* Specify and monitor the records, facilities, equipment and personnel developed or
used by CONTRACTOR in performance of the Agreement, as well as monitor
schedule adherence and fare collection/inspection procedures.

s Specify fuel, iubricants, materials, repair parts, supplies, and machinery used by
CONTRACTOR in maintaining the Service Equipment and the Service Property with
any changes in the guality of materials being used requiring JPB written approval in
advance.

* Inspect any Service Equipment or Service Property at any time, and remove from
service any Service Equipment or Service Property which, in the JPB's sole
determination, is in an unacceptable condition.

» Review and approve payments to and penalty assessments against CONTRACTOR.
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« Review and approve personnel and direct the removal of under-performing or
unqualified personnel.

B. Service Property and Service Equipment

The JPB shall provide at no cost to CONTRACTOR access 1o the Service Property
and Service Equipment. The JPB may from time to time require and work with CONTRACTOR fo
plan and implement changes in standards for maintenance of Service Equipment and Service

Property.

During the performance of its work, CONTRACTCR shall not have exclusive access
to or use of the work areas. The JPB may also require that certain facilities and areas be used
concurrently by CONTRACTOR and by other contractors working in the area. When
CONTRACTOR and contractors are employed on related or adjacent JPB work, each shall conduct
operations in such a manner as not to cause any unnecessary delay or hindrance to the other. The
JPB will advise CONTRACTOR of known schedules of others.

1. JPB's Right to Inspect

The JPB and its agents shall have the right to enter upon the Service Property
at any time for the purpose of inspecting and examining the Service Property and Service
Equipment. The JPB shalt have the right to obtain any informaticn related to the Services, Service
Equipment, or Service Property. Unless otherwise provided in this Agreement, CONTRACTOR
shall use best efforts to respond fully to any such request for information within five business days
following the request.

2. Condition of the Service Property and Service Equipment

All JPB-provided assets, including but not limited to Service Property (and
condition thereof), Service Equipment {and condition thereof), inventories, spare parts, and other
materials to be furnished to CONTRACTOR at the commencement of the Agreement are to be
jointly determined by CONTRACTOR and JPB, mutually agreed upon within 80 days of the Service
Date of this Agreement. All modifications to the Service Property or Service Equipment must be
approved by the JPB in writing.

The JPB shall have the right to make specific improvements to the Service
Property and Service Equipment. Changes in the Service Property or Service Equipment that
trigger changes in the base standard for maintenance may be the basis for allowing CONTRACTOR
fo be compensated for Additional Services until the next Basic Service Plan (BSP) and budget are
approved, or for crediting the JPB for maintenance or other cost savings that may result from such
changes.

3. Changes to Service Property or Service Equipment

The JPB shall have the right to add, delete, or substitute Service Property or
Service Equipment, provided such adjustments do not impair the ability of CONTRACTOR to
perform the Services.
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C. Modification of Operating Plans, Schedules and Fares

The JPB shall have the right to plan the operation of Caltrain and may from time to
time require changes, and will work with CONTRACTOR 1o implement such changes, in the
following aspects of the Services: :

» Times of day when trains operate

* [ncreases or decreases in the level of train operations, including changes in train
consisis

» Location and number of station stops, with appropriate adjustments in scheduled
running times and departure times

e Adjustment in crew sizes

s |dentify locations and times where tracks, signals, stations and other elements of
the Service Property may be modified or removed from service for construction
or maintenance activities

s Construction Support requirements, including Work Trains, specialized work
equipment and single tracking

» Number, type, and capacity of Service Equipment in service
e Additions to or replacement of Service Equipment

s Fares, including modifications to fare inspection and revenue collection system
and procedures

+ Execution of contingency plans
¢ Future service extensions

Based upon the JPB’s objectives of convenience, reliability, speed, and other
customer service requiremenis, and upon CONTRACTOR's professional judgment concerning
schedules that can be attained with a high degree of reliability, the Parties shall collaborate about
schedules for all trains operated on the Service Date, or thereafter. Requests for additions to or
changes in the Services shall be made by the JPB sufficiently in advance of the time of
implementation to permit joint planning by the Parties and resolution of any disagreements
concerning scheduling on the basis of criteria set forth above.

The JPB will establish the desired departure times, determine the station stops, and
develop an initial timetable proposal based on past experience and simulation studies (when
appropriate). CONTRACTOR will evaluate the timetables and will, within the time allowed by the
JPB, report to the JPB its evaluation of the proposed schedules. It is agreed that the schedules: (1)
will not be unrealistically short so as to prevent on-time performance with a high degree of reliability;
(2) will contain sufficient time to accommodate scheduled operations; and (3) will include recovery
time for contingencies.

Either party may request a review of specific schedules in the event that performance
problems are encountered, or changes in ridership or equipment consists affect such performance.
Final approval of the schedules will rest with the JPB.

In addition to the above, it is recognized that, due to external circumstances, it may
be necessary to change service levels on short notice. Examples of such instances may include,

3613024 1



PROVISION OF RAIL OPERATIONS, AGREEMENT FOR SERVICES - CONFORMED
MAINTENANCE, AND SUPPORT SERVICES :
10-FCJPB-3-025 PAGE 5 OF 44

but are not limited fo:
+« Changes in JPB or JPB-member agency financial status
« Changes in Federal or State funding sources

» Major physical changes impacting JPB rolling stock, right of way or physical
assets

e Emergencies (including force majeure)
e External evenis

in the event that such conditions should so warrant, CONTRACTOR will be notified by the
JPB of the required service changes, and will provide to the JPB within five business days from
notification the anticipated cost or savings impacts of such service changes. The JPB, upon
analysis of such impacts, may direct CONTRACTOR to implement the service changes effective the
day following notification to proceed with the service changes. '

D. Additional Services

The JPB shall have the right to require CONTRACTOR to perform Additional
Services, which is work outside of the BSP. Such services shall be requested under Work
Directives issued to CONTRACTOR as set forth in the Scope of Services. The JPB shall provide
CONTRACTOR with reasonable notice of the Additional Services, and CONTRACTOR shall
promptly respond to such notice. Compensation for Additional Services shall be determined in the
manner set forth in Section 7 of this Agreement.

E. Other Rights and Responsibilities

1. Marketing and Public_lnformation

The JPB will assume all responsibility for: (a) printing, obtaining, and
manufacturing schedules, tickets, and passes and for distributing to CONTRACTOR those public
schedules required for the operation of Caltrain; and (b) marketing the public use of Caltrain through
advertisements or other promotions, including complimentary tickets. The JPB has the right to have
tickets sold anywhere. The JPB has the responsibility for informing the public about Caltrain.

2, Advertising

The JPB may utilize the interior or exterior of trains or stations for the display
of any written or printed advertising, promotional material, or public informaticn notices, which
materials will be provided at the JPB’s sole cost.

3. Liaison with Cther Transit Agencies and Third Parties

The JPB reserves the right to coordinate with other transit agencies in such
matters as intermodal fransfers, passes, and connecting schedules with CONTRACTOR
involvement as directed by the JPB. The JPB also reserves the right to interface with and to make
agreements with third parties, including without limitation, Union Pacific Railroad (UP), Altamont
Commuter Express (ACE), Amtrak, Bay Area Rapid Transit District (BART), Capitol Corridor,
California High Speed Rail Authority, and Santa Clara Valley Transportation Authority (VTA), with
respect to operations and maintenance over, and other matters pertaining to, the railroad right of
way between San Francisco and Gilroy. CONTRACTOR will comply with ail relevant provisions of
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such agreements.

4, Financial Management

The JPB shall have exclusive rights and responsibilities in capital program
development and grants administration.

5. Communications with JPB and District Boards

The JPB and District shall have the exclusive right and obligation to provide
information and reports concerning any and all aspects of Caltrain, including, but not limited to,
service needs and requirements or CONTRACTOR's performance under the Agreement.
CONTRACTOR understands and agrees that any and all communications to the JPB, District or
Member Agency Boards will be transmitted through and with the approval of the JPB Contract
Administrator or designee.

6. CONTRACTOR’S DESIGNATED REPRESENTATIVE

Itis understood and agreed by the parties that at all times during the term of this Agreement
that the General Manager shall serve as the primary staff person of CONTRACTOR to undertake,
render, and oversee all of the services under this Agreement. Upon written notice by
CONTRACTOR and approval by the JPB, which will not be unreasonably withheld, CONTRACTOR
may substitute this person with another person, who may possess similar qualifications and
experience for this position.

CONTRACTOR agrees to make best efforts to enterinto an employment agreement with the
General Manager for a pericd covering the base term of the Agreement. CONTRACTOR further
agrees that it will not reassign the General Manager for the Caltrain Service during the base term of
the Agreement.

7. COMPENSATION
A. General

CONTRACTOR shall faithfully perform all of the Services required under this
Agreement and shall be compensaied for said services in the manner specified beiow. Such
compensation will be allowable only to the extent that such costs are consistent with Federal Cost
Principles (Title 48, Code of Federal Regulations, Part 31). When travel or relocation is approved,
compensation will only be allowable to the extent FAR 31 205-48, sections (1) and (2), and the U.S.
General Services Administration Domestic Per Diem Rates regulations and guidelines are met,

All Direct Costs and General and Administrative (G&A) overhead costs must be
allocable, allowable, reasonable and verified costs as stated in Attachment A 1o this Agreement.
These costs shall be adequately documented to the satisfaction of the JPB.

The specified percentage rate for G&A overhead costs for all Services applies to all
compensation. The rate for G&A overhead costs shall be subject o audit and verification by the
JPB prior to and during the term of the Agreement. Following the first full fiscal year of the
Agreement {FY13), the CONTRACTOR shall provide documentation and justification of its G&A
overhead rate, which shall be reviewed by the JPB for purposes of assessing whether the G&A
overhead rate warranis reduction taking into account (1) operating efficiencies realized by
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CONTRACTOR and (2) overall magnitude of this contract as it relates to the overall overhead costs
of CONTRACTOR. This process shall be subject to discussion and negotiation between the
Parties. The G&A overhead rate shall be reduced should the review reveal that a lower G&A
overhead rate is appropriate.

With the exception of the foregoing, the G&A overhead rate of 8 percent shall remain
constant during the entire term of the Agreement regardless of the following:

e Any changes made within the general Scope of Services required under the
Agreement, including any changes to the complexity, difficulty or character of
Services; and

e The amount expended by CONTRACTOR for the performance of Services.

In the event that any of CONTRACTOR’s personnel who are providing services
under the Basic Service Plan are also engaged to provide Additional Services, CONTRACTOR
may not duplicate charges for Direct Costs or G&A overhead costs for such personnel.

B. Performance Fee

The Performance Fee pool and structure shall remain constant for the term of this
Agreement, unless restructured pursuant to this Section 7. The annual Performance Fee pool for
the Basic Service Plan shall not exceed $4,500,000 when calculated at the 100% performance level.
The annual Performance Fee pool shall not be adjusted regardless of the amount expended by the
CONTRACTOR for the performance of Services. The JPB reserves the right to periodically reassess
and recommend revisions to the Performance Fee criteria and structure but no more than once per
Fiscal Year. The Parties shall mutually discuss and re-negotiate any changes to the Performance
Fee criteria and structure. [n the case that a change is desired, the CONTRACTOR shall be
advised of such desired change in writing at least 30 days in advance of the proposed effective date
of the change. In all cases the effective date will coincide with the beginning date of a Fiscal Year.

In the event that CONTRACTOR's performance of the Services under the Basic
Service Plan is for a period of less than 12 months for a particular Fiscal Year, the Performance Fee
pool for said period shall be pro-rated based on the number of months of actual service performed
by the CONTRACTOR during the Fiscal Year.

C. Service Category Compensation

Compensation for the provision of the following service categories shall be payable
as follows:

1. Mobilization, Transition and Start-Up Costs for the Basic Service Plan and
Additional Services

a. Direct Costs. CONTRACTOR will be paid for its actual and verifiable
Direct Costs as stated in Aftachment A to this Agreement.

b. G&A Overhead Costs. CONTRACTOR will be paid for its GRA
overhead costs.

cC. Fixed Fee. CONTRACTOR shall be paid a reasonable Mobilization
Fee of $107,963.00.
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2. Basic Service Plan

Subject to the limitations set forth in the annual budget process, Scope of
Services, CONTRACTOR shall be compensated for performing the Services covered under the
Basic Service Plan on a Cost Plus Performance Fee (CPPF) basis. The cost elements are Direct
Costs, G&A overhead costs, and Performance Fee.

a. Direct Costs. CONTRACTOR will be paid for its actual and verifiable
Direct Costs.

b. G&A Overhead Costs. CONTRACTOR will be paid for its G&A
overhead costs.

c. Performance Fee. A Performance Fee pool shall be established
based upon the Performance Fee Plan as approved by the JPB, as set forth
in Attachment C, Performance Fee Program. The CONTRACTOR may earn
the Performance Fee amount in whole orin part based upon its measurable
and verifitable performance against the Performance Fee criteria contained in
Attachment C. These criteria are more detailed in the Scope of Services.
CONTRACTOR’s performance shall be evaluated quarterly for determination
of the amount of the Performance Fee pool that will be paid. The amount of
the Performance Fee to be paid shall be determined af the sole discretion of
the JPB.

3. Additional Services

The JPB may issue a Work Directive for Additional Services to
CONTRACTOR at any time, and CONTRACTOR shalt provide the Services specified on an on-call
basis. All Work Directives are subject to Section 2.2.S, On-Call Additional Services [ssued Under
Work Directives, as set forth in the Scope of Services. All costs for each Work Directive shall be
negotiated and agreed upon by the Parties prior to the commencement of Additional Services.
CONTRACTOR shall be compensated for each Work Directive as set forth below:

a. Direct Costs. CONTRACTOR will be paid for its actual and verifiable
Direct Costs.

b. General and Administrative Overhead Costs. CONTRACTOR will be
paid for its G&A overhead costs.

c. Fixed Fee. CONTRACTOR shall be paid a Fixed Fee rate for the
work as a percentage of Direct Costs incurred as specified above. Such
Fixed Fee shall not exceed the maximum rate of 5 percent, which shall
remain constant during the entire term of the Agreement. The Fixed Fee
shall not be applied to the G&A overhead costs related to the work covered
by the Work Directive. The Fixed Fee shall be paid in proportion to actual
costs incurred with the following limitations:

« For discrete tasks, the Fixed Fee shall be paid in proportion to
actual costs incurred up to the negotiated amount for Direct
Costs. If final incurred costs are at or below the negotiated
amount for Direct Costs, the full initially established Fixed Fee will
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be paid. Costs incurred above the negotiated Direct Costs will
not be fee bearing.

« Forlevel-of-effort (labor only) tasks where delivery of a specified
number of hours is requested, the Fixed Fee shall only be paid in
proportion to the actual costs incurred for the final humber of
hours actually delivered.

« If Work Directives are amended to add or reduce work scope
there must be a corresponding addition or reduction in Direct
Costs, G&A overhead cosis and Fixed Fee.

D. Adjustments to Cdmgensation

The compensation to CONTRACTOR may be adjusted for applicable assessments
that are imposed as set forth in the Scope of Services.

The JPB may at any time, by written order, make changes within the Scope of
Services described in this Agreement.

The Performance Fee pool shall not be subject to adjustment unless the Scope of
Services under the Basic Service Plan is increased or decreased by the JPB by at least 10%
as compared to those services provided in the base year of the Agreement. In such an
event, the Parties agree to negotiate in good faith to establish an equitable adjustment to the
Performance Fee pool.

8. MANNER OF PAYMENT

A. Monthly Invoices for Mobilization, Transition and Start-Up Costs

No later than the 20" calendar day of each month of Mobilization, the
CONTRACTCR shall invoice the JPB for the previous month. No later than 30 calendar
days following receipt of CONTRACTOR's properly documented invoice for setvices
performed during the prior month, the JPB shall pay CONTRACTOR for approved Direct
Costs and G&A overhead costs. Determination of satisfactory documentation supporting
CONTRACTOR's invoice shall be subject to the approval of the JPB. The JPB shall be
entitled to withhold payment to the extent that safisfactory documentation is not received and
approved by the JPB. In such event, the JPB will notify CONTRACTOR of the deficiencies
of CONTRACTOR’s documentation within 25 calendar days of receipt of CONTRACTOR's
invoice. CONTRACTOR shall be paid within 30 calendar days following receipt of invoices
for any and all charges contained therein (including applicable General and Administrative
overhead costs) which are not the subject of dispute or other questions relating to
satisfactory documentation or justification. The fixed Mobilization Fee shall be paid within 30
calendar days of receipt of CONTRACTOR’s invoice at the end of the Mobilization period.

CONTRACTOR shall include with its menthly invoice to the JPB a statement, in a
format subject to approval by the JPB, showing its costs for Mobilization during that month in
comparison with the Approved Budget amount, along with an explanation of the reasons for
the variance, if any, and of the actions CONTRACTOR will take, subject to JPB approval, to
bring any continuing variance back into conformity with the Approved Budget.
CONTRACTOR shall notify the JPB in writing within 30 calendar days before costs incurred
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will exceed 80% of the Approved Budget amount. Unauthorized expenses incurred over the
Approved Budget shall not be reimbursed unless CONTRACTOR has received prior written
approval by the JPB. CONTRACTOR also shall include the internal cost center or other
functional accounting reports and a copy of general ledger entries for the month.

B. Monthly Invoices for the Basic Service Plan

No later than the 20™ calendar day of each month, CONTRACTOR shall invoice the
JPB for the Basic Service Plan, for the previous month. No later than 30 calendar days
following receipt of CONTRACTOR's properly documented invoice for services performed
during the prior meonth, the JPB shall pay CONTRACTOR for approved costs and fees.
Determination of satisfactory documentation supporting CONTRACTOR's invoice shall be
subject to the approval of the JPB. The JPB shall be entitled to withhold payment to the
extent that satisfactory documentation is not received and approved by the JPB. In such
event, the JPB will notify CONTRACTOR of the deficiencies of CONTRACTOR’s
documentation within 25 calendar days of receipt of the invoice. CONTRACTOR shall be
paid within 30 calendar days following receipt of CONTRACTOR's invoice for any and all
charges contained therein (including applicable G&A overhead costs) which are not the
subject of dispute or other questions relating to satisfactory documentation or justification.

CONTRACTOR shall include with its menthly invoice to the JPB a statement, in a
format subject to approval by the JPB, showing its costs for Services during that month in
comparison with the Approved Budget amount for that month and for the Fiscal Year fo date,
along with an explanation of the reasons for the variance, if any, and of the actions
CONTRACTOR will take, subject to JPB approval, to bring any continuing variance back into
conformity with the Approved Budget. CONTRACTOR shall also include the internal cost
center or other functional accounting reports and a copy of general ledger entries for the
maonth.

C. Monthly Invoices for Additional Services

No later than the 20" calendar day of each month, CONTRACTOR shall invoice the
JPB for Additional Services performed under a Work Directive (WD), for the previous month.
Each payment may be subject to a 10% retention, which will be released by the JPB upon
the satisfactory conclusion of the work.

CONTRACTOR shall monitor the WD approved budget amount to ensure that the
expenditures do not exceed such amount. CONTRACTOR shall notify the designated JPB
WD representative in writing within 30 calendar days before costs incurred will exceed 80%
of the approved WD amount. CONTRACTOR shall include in each monthly invoice a
statement, in a format subject 1o approval by the JPB, showing its costs for Additional
Services during that month in comparison with the WD budget amount, along with an
explanation of the reasons for the variance, if any, and of the actions CONTRACTOR will
take, subject to JPB approval, to bring any continuing variance back into conformity with the
approved WD budget. CONTRACTOR also shall include the internal cost center or other
functional accounting reports and a copy of general ledger entries for the month.

CONTRACTOR shall be paid within 30 calendar days foliowing receipt of
CONTRACTOR's properly documented invoices for any and all charges contained therein
(less retentions as described above and including applicable G&A overhead costs and Fixed
Fees) which are not the subject of dispute or other questions relating to satisfactory
documentation or justification. Credits for any overpayment to the CONTRACTOR by the

36130241



PROVISION OF RAIL OPERATIONS, AGREEMENT FOR SERVICES - GONFORMED
MAINTENANCE, AND SUPPORT SERVICES ’
10-PCJPB-5-025 PAGE 11 OF 44

JPB shall be issued on a separate invoice and not netted against the current period's
invoice. Credit invoices shall reference the number and date of the original invoice.

D. Quarterly Performance Fee Determination and Compensation

1. First Fiscal Year

During the first fiscal year (FY12), there will be only one Performance Fee
evaluation period, which shall encompass the entire partial fiscal year. No more than 30 calendar
days following the completion of FY12, CONTRACTOR shall report performance results to the JPB
and recommend a Performance Fee amount payable for contract performance during the evaluation
period. The written recommendation shall be supported by the appropriate qualitative and
quantitative analyses used to support the Performance Fee recommended amount. The
recommendation shall be considered by the JPB’s Contractor Evaluation Board (CEB), which is
comprised of senior JPB management. The CEB will evaluate CONTRACTOR performance and
Performance Fee recommendation and determine iis accuracy and validity. For the purpose of
Performance Fee evaluation, the CEB also will use JPB functional managers as performance
monitors and may use an independent auditor to validate and verify CONTRACTOR's
recommendation. In the event that an independent validation and verification is undertaken anditis
determined that CONTRACTOR's reported performance results are inaccurate, the adjusted
performance results shall be used to determine the Performance Fee amount paid to
CONTRACTOR. The determination of Performance Fee will be made by the CEB, and its decision
is final. CONTRACTOR will be paid the quarterly Periormance Fee within 30 days following receipt
of CONTRACTOR’s properly documented invoices and performance results.

For FY12, the annual Performance Fee pool will be pro-rated based on the
number of months of actual service performed by the CONTRACTOR during the Fiscal Year, and
this amount will represent the maximum fee that can be earmned during that period. In this respect,
the maximum amount of Performance Fee eligible in any pro-rated period is not dependent on the
costs incurred for the Scope of Services provided during that period.

2. Second and Subsequent Full Fiscal Years

During the second (FY13) and subsequent full fiscal years, no more than 30
calendar days following the completion of the quarterly evaluation period, CONTRACTOR shall
report performance results fo the JPB and recommend a Performance Fee amount payable for
contract performance during the evaluation period. The written recommendation shall be supported
by the appropriate qualitative and quantitative analyses used to support the Performance Fee
recommended amount. The recommendation shalt be considered by the CEB, which will evaluate
CONTRACTOR performance and Performance Fee recommendation and determine its accuracy
and validity. For the purpose of Performance Fee evaluation, the CEB also will use JPB functional
managers as performance monitors and may use an independent auditor to validate and verify
CONTRACTOCR's recornmendation. In the event that an independent validation and verification is
undertaken and it is determined that CONTRACTOR's repoited performance results are inaccurate,
ihe adjusted performance results shall be used 1o deiermine the Performance Fee amount paid to
CONTRACTOR. The determination of Performance Fee will be made by the CEB, and its decision
is final. CONTRACTOR will be paid the quarterly Performance Fee within 30 days following receipt
of CONTRACTOR's properly documented invoices and performance results.

The Performance Fee will be paid to CONTRACTOR on a quarterly basis.
The first quarter during which CONTRACTOR is eligible for a Performance Fee under this
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Agreement shall commence on July 1, 2012 and shall end on September 30, 2012. A new
evaluation period shall commence each quarter following that first quarter. During each quarter,
CONTRACTOR’s performance shall be evaluated independently of performance during any other
quarter.

The annual Performance Fee pool will be divided into four equal increments
and that amount will represent the maximum fee that can be earned in any one quarter. In this
respect, the maximum amount of Performance Fee eligible in any one quarter is not dependent on
the ¢osts incurred for the Scope of Services provided during that quarter.

E. Method of Payment

All pa,yrﬁents made by the JPB pursuant to this Agreement shall be mads by wire
transfer.

F. Invoice Submission

Invoices for Mobilization, Transition and Start-Up and the Basic Service Plan must
indicate the month of service, the Agreement number 10-PCJPB-5-025, and the JPB Contract
Administrator's name. Each invoice shall meet the requirements set forth in Section 8.

Invoices submitted by CONTRACTOR for payment for Additional Services must
reference the JPB Agreement number, 10-PCJPB-5-025, the assighed Work Directive number, and
the name of the designated Project Manager.

One copy of each invoice must be sent to the attention of:
Accounts Payable
Peninsula Corridor Joint Powers Board
1250 San Carlos Avenue
San Carlos, CA $4070-1306

G. Late Payment; Disputed Invoices

All sums not paid to CONTRACTOR within 45 days from when due, as governed by
Section 8 (A-D), shall bear interest at the rate of one percent (1%) per month or the maximum legal
rate permitted by law, whichever is less. If timely payments are not made to CONTRACTOR,
CONTRACTOR shall have the right to suspend performance upon 90 business days written notice
until such payments are made to CONTRACTOR. In the event JPB disagrees or disputes any
invoice or item contained therein, JPB shall promptly notify and provide CONTRACTOR with a
written statement setting forth the nature and basis of the disagreement. Furthermore, if JPB
disagrees with an invoice or an item contained therein, JPB shall pay CONTRACTOR for the
undisputed amounts of such invoice within the fime prescribed herein and proceed 1o resolve the
disputed amounts pursuant to the dispute resolution procedures contained in this Agreement.
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9. NOTICES

All communications relating to the day-to-day activities of the provided services shall be
exchanged between the JPB's Director of Transportation or designee, and the CONTRACTOR’s
General Manager.

All other notices and communications deemed by either party to be necessary or desirable to
be given fo the other party shall be in writing and may be given by personal delivery to a
representative of the parties or by mailing the same postage prepaid, addressed as follows:

if io the JPB: Executive Director
Peninsula Corridor Joint Powers Board
1250 San Carlos Avenue
San Carlos, CA 94070-1306

With a copy to: Director, Contracts and Procurement
Peninsula Corridor Joint Powers Board
1250 San Carlos Avenue
San Carlos, CA 94070-1306

if io the CONTRACTOR: TransitAmerica Services, Inc.
Attn: Ray Lanman, VP Corporate Development
P.O. Box 555
600 South Riverside Road
St. Joseph, MO 64502

With a copy to: Jeff Davison
Dunn & Davison, LLC
700 South Riverside Road, Ste. 200
St. Joseph, MO 64507

The address to which mailings may be made may be changed from time to time by notice
mailed as described above. Any notice given by mail shall be deemed given on the day after thaton
which it is deposited in the United States Mail as provided above.

10. OWNERSHIP OF WORK

All reports, designs, drawings, plans, specifications, schedules, and other materials
prepared, or in the process of being prepared for the services to be performed by CONTRACTOR
shall be and are the property of the JPB. The JPB shall be entitled to copies and access to these
materials during the progress of the work. Any such materials remaining in the hands of the
CONTRACTOR or in the hands of any subcontractor upon completion or termination of the work
shall be immediately delivered to the JPB. If any materials are lost, damaged, or destroyed before
final delivery to the JPB, CONTRACTOR shall replace them at its own expense and assumes all
risks of loss, damage, or destruction of or to such materials. CONTRACTOR may retain a copy of all
material produced under this Agreement for its use in its general business activities.

Any and all rights, tifle, and interest (including without limitation copyright and any other
inteltectual-property or proprietary right) to materials prepared under this Agreement are hereby
assigned to the JPB. CONTRACTOR agrees to execute any additional documents which may be
necessary to evidence such assignment.
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CONTRACTOR represents and warrants that all materials prepared under this Agreement
are original or developed from materials in the public domain {or both) and that all materials
prepared under and services provided under this Agreement do not infringe or violate any copyright,
trademark, patent, trade secret, or other intellectual-property or proprietary right of any third party.

11. CONFIDENTIALITY

Any JPB confidential materials to which CONTRACTOR has access or malterials prepared
by CONTRACTOR during the course of this Agreement shall be held in confidence by
CONTRACTOR, who shall exercise all reasonable precautions to prevent the disclosure of
confidential information to anyone except the officers, employees and agents of CONTRACTOR as
necessary to accomplish the rendition of services set forth in Section 1 of this Agreement.

If CONTRACTOR believes any materials or information it provides to JPB contains trade
secrets or other proprietary information ("Confidential Information"), the CONTRACTOR shall
request that the JPB withhold from disclosure the Confidential Information by marking each page
containing such information as "Confidential.”

In the event that JPB is requested to disclose CONTRACTOR's Confidential Information,
JPB shall notify CONTRACTOR of such request. If CONTRACTOR continues to desire that the
JPB withhold from disclosure the Confidential Information requested, the JPB shall withhold same
provided that CONTRACTOR assumes all responsibility for any challenges resulting from the non-
disclosure, indemnifies and holds harmless the JPB from and against ali damages (including but not
limited to attorney’s fees that may be awarded to the party requesting the Confidential Information),
and pays any and all cost and expenses related to the withholding of the Confidential Information.
CONTRACTOR shall have the right to select the counsel to represent the JPB in respect to these
matters. The selection of counsel shall be subject to the approval of the JPB, which shall not be
unreasonably withheld or conditioned. In addition, the CONTRACTOR, at its expense, reserves the
right to intervene in any such proceeding to protect against disclosure of its claimed trade secret or
proprietary information.

If CONTRACTOR does not request that the JPB withhold from disclosure information
identified as confidential, the JPB shall have no obligation to withhold the information from
disclosure and may release the information sought without any liability to the JPB.

CONTRACTOR, its employees, subcontractors, subconsultants and agents, shall not
release any reports, information, or other materials prepared in connection with this Agreement,
whether deemed confidential or not, without the approval of the JPB's Executive Director or
designee.

CONTRACTOR shall take all reasonable steps to ensure the safekeeping of all documents
containing information about the transit system’s infrastructure vulnerabilities, including any that are
identified or marked “Security Sensitive Information.”

12, HOLD HARMLESS

A. Except as otherwise provided in Sections 12B, 12C, 12D, and 12E of this Agreement,
the JPB agrees to, and will, indemnify and hold CONTRACTOR, and its directors, officers, agents,
employees, representatives, insurers, subcontractors, sureties, affiliated companies and attorneys
(hereinafter, coliectively, “CONTRACTOR Indemnitees”) harmless from, and defend CONTRACTOR
Indemnitees against any and all claims, demands, actions, causes of action, or damages of any kind
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whatsoever without regard to negligence of the CONTRACTOR (hereinafter referred to collectively
as “Claims and Damages”) which may arise from CONTRACTOR’s operation, maintenance, repair
or use of the Service Equipment and Service Property or provision of the Services as contemplated
by this Agreement up to an annual aggregate limit of Two Hundred Million Dollars ($200,000,000)
(excluding from such annual aggregate limit physical damages to the Service Equipment or Service
Property and Existing Environmental Conditions Damages as hereinafter defined), hereinafter
referred to as the "Liability Cap." In the event the JPB exercises the option described in Section
13.A.2 and the CONTRACTOR provides the excess insurance coverage therein specified over the
Liability Cap, CONTRACTOR will provide insurance to indemnify the Peninsula Comidor Joint
Powers Board, San Mateo County Transit District, Santa Clara Valley Transportation Authority and
the City and County of San Francisco, and each of their Directors, Supervisors, officers, employees,
volunteers and agents (hereinafter, collectively “Owner Indemnitees”) against all such Claims and
Damages exceeding the annual aggregate limit of Two Hundred Million Dollars ($200,000,000)
Liability Cap (excluding from such annual aggregate limit physical damages to the Service
Equipment or Service Property and Existing Environmental Conditions Damages). The JPB may, on
an annual basis and at its sole discretion, incréase the Liability Cap up to which the JPB shall
provide the excess insurance coverage and assume the indemnity obligation set forth in the first
sentence of this Subsection. In this event, there shall be an appropriate adjustment of
compensation payable hereunder as agreed to by the parties.

B. Notwithstanding the foregoing, the JPB shall have no duty to indemnify or hold
CONTRACTOR Indemnitees harmless from damages on account of CONTRACTOR’s Excluded
Conduct, as hereinafter provided. This exception from the JFPB’s duty of indemnity hereunder on
account of CONTRACTOR's Excluded Conduct shall mean that (1) in the case of an award after
frial, or arbitration with third party claimants, the JPB has no duty {o indemnify CONTRACTOR
Indemnitees for an award of exemplary damages against CONTRACTOR Indemnitees or for any
compensatory damages awarded in conjunction with an award of exemplary damages, or (2) in the
case of a negotiated settlement, the JPB's duty to indemnify CONTRACTOR Indemnitees does not
include that portion of any setilement determined by the agreement of the JPB and CONTRACTOR,
or by a dispute resolution process under Section 19 if they cannot agree, to have been paid due to
the probability that exemplary damages would be awarded against CONTRACTOR had the matter
been litigated. The term “Excluded Conduct” shall mean conduct for which there is clear and
convincing evidence that CONTRACTOR, its employees or agents have been guilty of oppression,
fraud, or malice. For the purposes of this Agreement, the following definitions shall apply:

1. “Malice® means conduct which is intended to cause injury to others or
despicable conduct which is carried on with a willful and conscious disregard of the rights or safety
of others.

2. “Oppression” means despicable conduct that subjects a person to cruel and
unjust hardship in conscious disregard of that person’s rights.

3. ‘Fraud” means an intentional misrepresentation, deceit, or concealment of a
material fact with the intention of thereby depriving a person of property or legal rights or otherwise
causing injury.

In any action where exemplary damages are sought or claimed, CONTRACTOR shall be
entitled, at its option and at its sole cost and expense, to participate in the defense and to appear on
its own behaif, and shall further have the right in any such action to be informed of, and be consulted
concerning settlement of such action, provided its consent o any such settlement shall not be
required.
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In an action where exemplary damages, are alleged or based upon CONTRACTOR'S
Excluded Conduct, are awarded against CONTRACTOR Indemnitees after trial or arbitration with
third parties, CONTRACTOR will reimburse the JPB for its reasonable costs of defense (including
attorneys’ fees). With respect to any settlement of any action in which exemplary damages were
sought, alleged or based upon Contractor’'s Excluded Conduct, if it has been determined by
agreement of the parties, including CONTRACTOR, that a portion of the settlement was paid due to
the probability that exemplary damages, alleged or based upon CONTRACTOR's Excluded
Conduct, would have been awarded had the matter been litigated (“Exemplary Damages Portion”),
CONTRACTOR shall reimburse the JPB pro rata for its reasonable cosis of defense (including
attomeys’ fees) in the same ratio that the Exemplary Damages Portion of the seftlement bears to the
total settlement as determined by the agreement of the parties.

C. Except as provided in Paragraph E{4) below and without limiting the generality of the
foregeing, the parties specifically agree that the foregoing indemnification of the CONTRACTOR
Indemnitees by the JPB includes indemnification against any and all Claims and Damages arising
from or incidental to or in connection with environmental conditions in, on or about the Service
Property. Claims and Damages for environmental conditions paid by or on account of the JPB in
any year shall not be charged against or deducted from the annual Liability Cap on the JPB's duty to
indemnify and defend, referred to in Subsection A above.

D. To the extent CONTRACTOR also operates either intercity trains or any other rail
service where the owner is other than the JPB (collectively these two services are hereinafter
referred to as “Other Rail Service™), the JPB shall have n¢ duty to indemnify CONTRACTOR for
Claims and Damages involving (1) passengers on CONTRACTOR's Other Rail Service, (2) property
or equipment being used in CONTRACTOR’s Other Rail Service, or {3) accidents which arise out of
CONTRACTOR’s Other Rail Service, but which do not involve operation of Caltrain service.
CONTRACTOR shall defend, indemnify and hold harmless Owner Indemnitees from any and all
Claims and Damages involving numbered items (1) through (3) in the immediately preceding
sentence.

In the event of an accident involving CONTRACTOR’s Other Rail Service and Caltrain, the
parties will share equally the cost of damage to the right of way (inciuding clearing of wrecks) and
injury to, death of, or damage to the property of third parties that arise out of such accident with the
exception that (1) JPB shall assume sole responsibility as to its own passengers and (2)
CONTRACTOR shall assume sole responsibility for its own passengers, freight and employees. In
the event of injury to or death of a person in a station who is not at the station solely for purposes of
using either Other Rail Service of CONTRACTOR or Caltrain, the parties shall share the cost of any
claims (including the cost of defense against such claims) on the basis of the relative proportions of
ridership of the respective services to and from San Jose as measured on the basis of on and off
passenger counts for the most recent Fiscal Year.

E. CONTRACTOR shall indemnify, defend and hold harmless Owner Indemnitees, and
each of them, from and against any and all Claims and Damages (1) arising out of ownership,
operation, use, maintenance andfor control of vehicles (excluding rail equipment) and any
automobiles registered to, owned by or used by CONTRACTOR in the provision of Services; (2)
arising from CONTRACTOR's obligations to its employees under Workers’ Compensation and/or
the Federal Employer’s Liability Act or any amendments or successor acts thereto; (3) arising from
CONTRACTOR'’s Excluded Cenduct in those circumstances which would result in an exception to
the JPB’s duty of indemnification on account of Excluded Conduct as specified in Subsection B; (4)
arising out of any release of hazardous materials in, on, about or adjacent to the Service Property
that is caused by negligent acts or omissions, or wiliful misconduct of CONTRACTOR, its
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employees, subcontractors, agents, representatives, or invitees, occurring on or after the effective
date of this Agreement, but only for the portion of such Claims or Damages associated with a
release that is attribuiable to such negligent acts or omissions or willful misconduct; (5)
CONTRACTOR's unauthorized use of Service Equipment off the JPB’s premises; or (6) arising from
CONTRACTOR's violation of any Federal, State, county and municipal ordinances and regulations
applicable to CONTRACTOR’s work, but only for the portion of such of Claims or Damages
attributable to CONTRACTOR’s violation of such laws or regulations..

F. - I[f any of the provisions hereinabove to indemnify a party against liability, loss or
damage would be prohibited by or unenforceable under the law of the State of California for any
reason, the indemnity provided by such provision shall be deemed to be limited to and operative
only to the maximum extent permitted by law; provided, however, that the terms of this Section 12
shall apply in such event. The provisions of this paragraph shall under no circumstances be
interpreted as limiting in any manner the obligations of any insurer under any insurance policy
maintained by either party pursuant to Section 13.

13. INSURANCE

A. CONTRACTOR’s Responsibilities and Regquirements

CONTRACTOR and any subcontractors, subconsultants, suppliers, iemporary
workers, independent contractors, leased employees, or any other persons, firms or corporations
{hereinafier collectively referred to as “Agents™) that CONTRACTOR authorizes to work under this
Agreement are required to procure and maintain those insurance coverages specified below in
accordance with all of the applicable requirements. Such insurance shall remain in full force and
effect throughout the term of this Agreement. To the extent that any Agent does not procure and
maintain such insurance coverage, CONTRACTOR shall be responsible for said coverage and
assume any and all costs and expenses that may be incurred in fulfilling CONTRACTOR’s indemnity
obligation as to itself or any of its Agents in the absence of coverage. Inthe event CONTRACTOR
or its Agents procure excess or umbrella coverage to maintain certain requirements outlined below,
these policies shall also satisfy alt specified endorsements and stipulations. Prior to issuance of a
transmittal of the Effective Date of this Agreement, CONTRACTOR shall provide the JPB with
satisfactory evidence of compliance with the insurance requirements of this subsection A.

1. Minimum Types and Scope of Insurance

a. Workers' Compensation/Employer’s Liability Insurance or FELA

(nm Workers' Compensation with Statutory Limits and/or Federal
Employer’s Liability (“FELA”) coverage (whichever is applicable) to its employees, as required by the
Federal Employer's Liability Act of 1908, applying to Interstate railroad employees, or, as required by
Section 3700 et seq. of the California Labor Code, or any subsequent amendments or successor
acts thereto governing the liability of employers to their employees.

(2) If the California Labor Code requiring Workers’ Compensation
applies, the CONTRACTOR also shall maintain Employer's Liability coverage with minimum limits of
Ten Million Dollars {$10,000,000).

(3) If FELA applies, it shall be in accordance with federal statutes
and have minimum limits of Cne Hundred Million Dollars ($100,000,000) per occurrence.

3613024.1



PROVISION OF RAIL OPERATIONS, AGREEMENT FOR SERVICES - CONFORMED

MAINTENANCE, AND SUPPORT SERVICES )
10-PCJPB-5-025 PAGE 18 OF 44

(i) The JPB reserves the right to analyze and implement
alternative compensation strategies for FELA costs. The JPB reserves the right to retain an
independent actuary to analyze the cost of injuries to employees engaged in providing the Services.
This analysis will be conducted in order to determine the amount the CONTRACTOR should be
compensated by the JPB for the risk associated with the CONTRACTOR’s assumption of financial
responsibility for injuries and for any additional administrative costs incurred by the CONTRACTOR
in handling FELA claims. The actuary selected shall hold a “Fellow of the Casuaity Actuariai
Society” (“FCAS”) designation. The JPB reserves the right to direct CONTRACTOR to provide
FELA as indicated in the CONTRACTOR’s conformed proposal, attached hereto and incorporated
herein as Exhibit B to this Agreement, or to implement the recommendations of the independent
actuary.

(i) CONTRACTOR shall procure the required FELA insurance
coverage through the JPB’s insurance brokers, if the cost of doing so reduces the CONTRACTOR's
Direct Costs. For the first year of service, no later than forty-five (45) days prior to the Service Date,
the CONTRACTOR shall bind the FELA insurance coverage from the Setrvice Date through the end
of the first complete year of service and annually thereafter beginning on July 1, 2013.

4 The insurance coverages above shall include the following
endorsement as further detailed in the Endorsements section below:

- Waiver of Subrogation.
b. Business Automobile Liabiiity Insurance

Business Automobile Liability insurance providing bodily injury and
property damage with a per accident limit of at least Ten Million Dollars {$10,000,000) per
occurrence. In addition, CONTRACTOR will be responsible for the Auto Physical Damage
insurance or self-insurance on all vehicles used in the performance of Services covering the perils of
collision and comprehensive with limits sufficient to cover the actual cash value of all vehicles used
by CONTRACTOR in providing Services.

The JPB will hold fitle o the vehicles used in the performance of
Services. With regard to such vehicles, along with the CONTRACTOR, the named insureds shall
be the Peninsula Corridor Joint Powers Board, the San Mateo County Transit District, the Santa
Clara Valley Transportation Authority, the City and County of San Francisco, and CONTRACTOR.

{1) This insurance shall include coverage for, but not be limited to
the following vehicles registered for road use:
- All Owned vehicles
- All Non-owned vehicles
- Hired or rental vehicles
(2) Such insurance shall include the following endersements as
further detailed in the Endorsements section below:
- Additional Insured
Primary and Non-Contributory wording

- Waiver of Subrogation
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C. Crime Insurance

A Crime Insurance policy, including coverage for CONTRACTOR’s
employee dishonesty for direct loss of, and direct loss from damage to money, securities and other
property. In addition, the policy will include coverage for theft of money and securities at any inside
location or in possession of an ouiside messenger or armored motor vehicle company. The
following limits of liability will apply:

Employee Dishonesty $5,000,000
Client Property Blanket Bond $5,000,000
Off and On Premises $ 500,000

With the written permission of the JPB, a deductible of up to Fifty
Thousand Dollars ($50,000) may be permitted on any of the above coverages. CONTRACTOR
shall reimburse the JPB for any and all losses within the deductible and for insured losses, plus the
cost to prove the loss, accountants’ fees, defense costs including attorneys and any other fees
associated with a claim. CONTRACTOR shall be responsible for and shall indemnify Owner
Indemnitees from and hold them harmless against any and all such costs and expenses.

in liew of a Client Property Blanket bond, a Joint Loss Payee
endorsement or other Third Party coverage naming the JPB as further detailed in the Endorsements
section below is acceptable.

d. Commercial General Liability Insurance required of CONTRACTOR's
Agents

Prior to commencing work, the Agent shall procure and maintain a
Commercial General Liability policy with minimum limits of $2,000,000 per occurrence and
$2,000,000 annual aggregate.

(1) This insurance shall include coverage for, but not
be limited to:
- Premises and operations
- Products and completed operations
- Personal injury
- Advertising injury
(2) Such insurance shall include the following
endorsements as further detailed in the
Endorsements section below:
- Additional Insured
- Separation of Insureds Clause
- Primary and Non-Contributory wording
- Waiver of Subrogation
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e. Railroad Protective Liability Insurance

Prior to a third party subconiractor of CONTRACTOR commencing
demolition, construction or remodeling within 50 feet of the right-of-way or any railroad tracks,
CONTRACTOR shall obtain Railroad Protective Liability Insurance with minimum limits of Two
Mitlion Dollars ($2,000,000) per occurrence/Six Million Dollars ($6,000,000) aggregate. The JPB
reserves the right, on a per project basis, o increase the limits required. The JPB’s Risk
Management Department will review the scope of services to determine the appropriate limits that
the JPB will require. The requirements of this provision can be met by the CONTRACTOR
accessing the blanket Railroad Profective Liability Insurance program that the JPB maintains
through the JPB’s Risk Management Department.

The named insureds shall be the Peninsula Corridor Joint Powers
Board, the San Mateo County Transit District, the Santa Clara Valley Transportation Authority, the
City and County of San Francisco, and CONTRACTOR. The Union Pacific Railroad Company shall
be named as an additional insured.

(1) Coverage shall be on the RIMA palicy form and include, but
not be limited to:

- Claims arising out of injury to or death of any person

- Physical loss or damage to or desfruction of property
including the JPB’s rolling stock and any resulting
loss of use thereof

- Coverage for supervisory acts of railroad employees
- FELA coverage for railroad employees

- Coverage for any railroad operating on the right of
way

- Pollution extension for fuels and lubricants brought
onto the job location

(2) Such third party subcontractor of CONTRACTOR also must
maintain Commercial General Liability Insurance coverage at the same limits as required on the
Railroad Protective Liability Insurance policy. This insurance shall include the coverage and
endorsements set forth in Section A.1.d. above.

f. Excess Railroad, General Liability and Business Automobile Liability
insurance

CONTRACTOR will provide at its sole cost and expense Excess
Railroad Liability, General Liability and Business Automobile Lizability insurance coverage with a
dedicated limit of $100 million dollars excess of the $200 million dollars in coverage that the JPB is
required to procure and maintain pursuant to Section 13.B.1.a. covering the JPB’s liability arising out
of ownership of the JPB’s right of way and the JPB’s railroad operations. In addition {o regularly
scheduled trains, the quotation is to include coverage per the JPB's specifications, which now
include up to 50 Shuttle vans/buses; 51 excursion trains; five historical train trips by Steam Engines;
special trains for events such as San Francisco Giants games; and, for liability arising out of actions
of contractors engaged in maintenance or improvements on the JPB’s right of way. The JPB
recommends that the CONTRACTOR place this excess layer of insurance coverage through the
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JPPB’s insurance broker who will facilitate its placement. For the first year of service, no later than
forty-five (45) days prior to the Service Date, the CONTRACTOR shall bind this level of insurance
from the Service Date through the end of the first complete year of service and annually thereafter
beginning on July 1, 2013.

Such Excess Liability insurance will follow the terms and conditions of
the underlying program, as follows:

(0 This insurance shatt include an option for one reinstatement of
aggregate limits and coverage for, but not be limited to:
- Premises and operations
- Products and completed operations

- Personal injury, including discrimination and
humiliation

- Advertising injury
- Railroad operations evacuation coverage

- Limited seepage, pollution and contamination
coverage for Railroad Operations

- Business Automobile Liability for all vehicles used by
CONTRACTOR and for the JPB’s shuttle van/bus
program

- Certified Terrorism coverage
(2) Such insurance shall include the following endorsements as
further detailed in the Endorsements section below:

- Named Insureds: Peninsula Corridor Joint Powers
Board, San Mateo County Transit District, Santa
Clara Valley Transportation Authority, and the City
and County of San Francisco

- Additional Insured: Union Pacific Railroad Company

- Separation of Insureds Clause or Joint and Several
Liability

- Waiver of Subrogation in favor of the Additional
Insured

- 60 days’ notice of cancellation.

2. Option for Contractor to Provide Excess insurance Coverage

The JPB reserves the right fo exercise an option for CONTRACTOR to
provide excess coverage fo the extent and in the manner described in this provision. On April 1 of
each year, the JPB may request CONTRACTOR to provide the cost for the following limits of
Excess Railroad Liability, General Liability and Business Automobile Liability insurance coverages
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as described below. In this event, there shall be an appropriate adjustment of compensation
payable hereunder pursuant to Section 13.A.5.h., Modification of Coverage.

- $100 million excess of $300 million.

Iirequested, the CONTRACTOR will provide these quotations to the JPB by
June 1st, and the JPB will then decide within 30 days whether to bind the excess coverage with
CONTRACTOR, and at which limit amount. In the event the JPB exercises the option for the
CONTRACTOR to provide the excess coverage described in ltem 2, the CONTRACTOR shall
assume the duty and obligation to indemnify, defend and hold harmless Owner Indemnitees in the
manner specified in Section 12.A.

The excess coverage for which CONTRACTOR will obtain quotations shall
meet the requirements set forth below.

a. Following Form Excess Railroad, General Lizbility and Business
Automobile Liability Insurance

CONTRACTOR will provide Excess Railroad Liability, General Liability
and Business Automobile Liability insurance coverages covering the JPB’s liability arising out of
ownership of the JPB’s right of way and the JPB’s railroad operations. In addition to regularly
scheduled trains, the guotation is to include coverage per the JPB's specifications, which now
include up to 50 Shuttle vans/buses; 51 excursion trains; five historical train trips by Steam Engines;
special trains for events such as San Francisco Giants games; and, for liability arising out of actions
of contractors engaged in maintenance or improvements on the JPB’s right of way.

Such Excess Liability quotations will follow the terms and conditions of
the underlying program, as follows: _

(1 This insurance shall include an opfion for one reinstatement of
aggregate limits and coverage for, but not be limited to:
- Premises and operations
- Products and completed operations

- Perscnal injury, including discrimination and
humiliation

- Advertising injury
- Railroad operations evacuation coverage

- Limited seepage, pollution and contamination
coverage for Railroad Operations

- Business Automobile Liability for all vehicles used by
CONTRACTOR and for the JPB’s shuttle van/bus
program

- Certified Terrorism coverage
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(2) Such insurance shall include the following endorsemenis as
further detailed in the Endorsements section below:;

- Named Insureds: Peninsula Caorridor Joint Powers
Board, San Mateo County Transit District, Santa
Clara Valley Transportation Authority, and the City
and County of San Francisco

- Additional Insured: Union Pacific Railroad Company
- Separation of Insureds Clause
- Primary and Non-Contributory wording

- Waiver of Subrogation in favor of the Additional
Insured

= 60 days’ notice of cancellation.

3. Endorsements
a. Named Insured.

The referenced Railroad Profective Liability, Business Automobile
Liahility pertaining to vehicles used in the performance of services, and the Following Form Excess
Railroad, General and Business Auiomobile Liability policies shall include, as specified in the
provisions above, the following Named Insureds: the Peninsula Corridor Joint Powers Board, the
San Mateo County Transit District, the Santa Clara Valley Transportation Authority, the City and
County of San Francisco, and each of their respective Directors, Supervisors, officers, employees,
volunteers and agents while acting in such capacity, and their successors or assignees, as they
now, or as they may hereafter be constituted, singly, jointly or severally.

b. Additional Insured.

The Railroad Protective Liability and Following Form Excess Railroad,
General Liability and Business Automobile Liability policies as specified in the provisions above shall
include as Additional Insured the Union Pacific Railroad Company and its Directors, Supervisors,
officers, employees, volunteers and agents while acting in such capacity, and their successors or
assignees, as they now, or as they may hereafter be constituted, singly, joinily or severally.

The CONTRACTOR’s Agents’ Commercial General Liability policies
pertaining to vehicles used in the performance of Services, as specified in the provisions above,
shall include as Additional Insureds the Peninsula Corridor Joint Powers Board, the San Mateo
County Transit District, the Santa Clara Valley Transportation Authority, the City and County of San
Francisco, and each of their respective Direclors, Supervisors, officers, employees, volunteers and
agents, as they now, or as they may hereafter be constituted, singly, jointly or severally.

The referenced policies will nof include language stating that the self-
insured retention may only be paid by the named insured prior to triggering Additional Insured
coverage and will permit an additional insured to pay or exhaust the self-insured retention.
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C. Waiver of Subrogation.

The Workers’ Compensation and FELA and Business Automobile
policies shall contain a waiver of subrogation in favor of the Peninsula Corridor Joint Powers Board,
the San Mateo County Transit District, the Santa Clara Valley Transportation Authority, the City and
County of San Francisco, and the Union Pacific Railroad Company and their respective
Directors, Supervisors, officers, employees, volunteers and agents while acting in such capacity,
and their successors or assignees, as they now, or as they may hereafter be constituted, singly,
jointly or severally.

The optional Following Form Excess or Umbrella policies covering
Excess Railroad, General Liability and Business Automobile Liability Insurance shall contain a
waiver of subrogation in favor of the Union Pacific Railroad Company and its Directors, Supervisors,
officers, employees, volunteers and agents while acting in such capacity, and their successors or
assignees, as they now, or as they may hereafier be constituted, singly, jointly or severally.

d. Primary Insurance.

The referenced policies and any Excess and Umbrella policies shall
indicate that they are primary to any other insurance and the insurance company({ies) providing such
policy(ies) shall be liable thereunder for the full amount of any loss or claim, up to and including the
total limit of liability, without right of contribution from any of the insurance effected or which may be
effected by the JPB.

e. Separation of [nsureds.

The referenced policies and any Excess or Umbrella policies shall
contain a Separation of Insureds Clause and stipulate that inclusion of the Peninsula Corridor Joint
Powers Board, the San Mateo County Transit District, the Santa Clara Valley Transportation
Authority, the City and County of San Francisco, and the Union Pacific Railroad Company as Named
Insureds and/or Additional Insureds shall not in any way affect their rights either as respects any
claim, demand, suit or judgment made, brought or recovered against the CONTRACTOR. The
purpose of this coverage is to protect CONTRACTOR, the Named Insureds and the Additional
Insureds in the same manner as though a separate policy had been issued to each, but nothing in
said policy shalt 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.

f. ~ Client Property Blanket Bond, Third Party Bond or Joint Loss Payee
Endorsement.

On CONTRACTOR's crime insurance, the JPB shall be named as a
Joint Loss Payee or CONTRACTOR will provide a separate Client Property Blanket Bond or Third
Party Crime coverage naming the Peninsula Corridor Joint Powers Board, the San Mateo County
Transit District, the Santa Clara Valley Transportation Authority and the City and County of San
Francisco as Named Insureds.

4. Evidence of Insurance

a. All Coverages except Railroad Protective, FELA and Excess Railroad,
General Liability and Business Automobile Liability Insurance - Prior to issuance of a transmittal
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identifying the Effective Date of the Agreement or entering ontc the Service Property,
CONTRACTOR shall provide the JPB’s Contracts and Procurement Department with a certificate
evidencing coverage, and upon request, a certified duplicate original of the policy. The certificate
also shall show that the CONTRACTOR's policy(ies) will not be cancelled without 60 days prior
writfen notice to the JPB’s Contracts and Procurement Department.

b. Railroad Protective - Prior to the third party subcontractor commencing
work or entering onfo the Property, CONTRACTOR shall provide the JPB’s Contracts and
Procurement Department with a binder or cerificate followed by the original policy evidencing
coverage.

C. FELA and Excess Railroad, General Liability and Business Automcbile
Liability Insurance - For the first year of service, no later than forty-five (45} days prior to the Service
Date, the CONTRACTOR shall bind the FELA insurance coverage from the Service Date through
the end of the first complete year of service and annually thereafter beginning on July 1, 2013.

5. General Provisions

a. Notice of Cancellation.

The policies shall provide thatthe CONTRACTOR’s policies will not be
cancelled without 60 days prior wriiten notice to the District's Contracts and Procurement
Department.

b. Acceptable Insurers.

All policies will be issued by insurers acceptable to the JPB (generally
with a Best's Rating of A- 10 or better).

C. Self-insurance.

Upon evidence of financial capacity satisfactory to the JPB and
'CONTRACTOR’s agreement fo waive subrogation against the JPB respecting any and all claims
that may arise, CONTRACTOR's obligation hereunder may be satisfied in whole or in part by
adequately funded self-insurance. Such self-insurance programs or retentions must provide at least
the same protection from liability and defense of suits as would be afforded by “first-dollar”
insurance.

If CONTRACTOR fails, refuses, or unreasonably delays paying any
losses within a permitted self-insured retention, the JPB shall have the right to terminate the
Agreement upon 30 days’ written notice, which termination shall be deemed for cause.

d. Failure to Maintain Insurance.

. All insurance specified above shall remain in force until all work to be
performed is satisfactorily completed, all of CONTRACTOR's personnel and equipment have been
removed from the JPB property, and the work has been formally accepted. The failure to procure or
maintain required insurance and/or an adequately funded self-insurance program will constitute a
material breach of this Agreement.
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e. Claims Made Coverage.

if any insurance specified above shall be provided on a claim-made
basis, then in addition to coverage requirements above, such policy shall provide that:

4D Policy retroactive date coincides with or precedes the
CONTRACTOR's start of work (including subsequent policies purchased as renewals or
replacements).

(2) CONTRACTOR shall make every effort to maintain similar
insurance for at least two years following termination of the Agreement, including the requirement of
adding all additional insureds.

3) If insurance is terminated for any reason, CONTRACTOR
agrees to purchase an extended reporting provision of at least two years {o report claims arising
from work performed in connection with this Agreement.

{4} Policy allows for reporting of circumstances or incidents that
might give rise to future claims.

f. Deductibles and Retentions.

CONTRACTOR shall be responsible for payment of any deductible or
retention on CONTRACTOR's policies. Deductible and retention provisions shall not contain any
restrictions as to how or by whom the deductible or retention is paid. Any deductible or retention
provision limiting payment to the Named Insured is unacceptable.

Q. Aggregate Limits.

If any of the required insurance coverages described above which are
provided and maintained by CONTRACTOR contain aggregate limits, or apply to other operations or
tenancies of CONTRACTOR outside of this Agreement, CONTRACTOR will give the JPB prompt,
written notice of any incident, occurrence, claim, settlement or adjustment against such insurance
which may diminish the protection such insurance affords the Peninsula Corridor Joint Powers
Board, the San Mateo County Transit District, the Santa Clara Valley Transportation Authority, the
City and County of San Francisco, and the Union Pacific Raifroad Company.

h. Modification of Coverage.

The JPB reserves the right at any time during the term of the
Agreement to increase or decrease the amounts and types of insurance required to be provided by
CONTRACTOR pursuant to this section by giving CONTRACTOR 90 days’ prior written notice of the
change, provided that any decrease in the amount or type of insurance required to be provided by
CONTRACTOR shall be subject to the approval of CONTRACTOR which shall not be unreasonably
withheld, conditioned or delayed. The 90 day notice requirement shall not apply in the
circumstances described in Section 13.A.2. The JPB’s right to increase the amount and types of
insurance to be provided by CONTRACTOR shall be subject to the availability of such insurance.
The JPB will pay to CONTRACTOR the incremental increase in CONTRACTOR’s cost resulting
from an increase in insurance coverage required by it, and deduct from amounts owing to
CONTRACTOR under this Agreement any incremental decrease in CONTRACTOR’s costresulting
from a decrease in insurance coverage.
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i Additional Insurance.
CONTRACTOCR shall carry any other insurance required by law.
j- Claims Costs.

Each of the parties will be responsible for the investigation,
administrative handling, and settlement of claims for injury, death or damage arising out of the
performance of this Agreemnent for which it is responsible. Each party shall respond to reasonable
requests by the other party as to the status of all claims presented for which the requesting party is
responsible. The parties agree that the furnishing of such information is for the purpose of keeping
each other informed, as poiential co-defendants, with respect to such claims, is a privileged co-
defendant communication, does not waive the attorney-client, attorney work product or any other
applicable privilege and shall not be admissible in any action or proceeding of any kind whatsoever
as an admission or concession of liability or for any other purpose whatsoever, nor shall any such
information exchanged be admissible as evidence of liability to, or damages allegedly suffered by
any claimant.

B. JPB’s Responsibilities and Requirements

The JPB will maintain in full force and effect during the entire term of the Agreement
and any extension period, unless otherwise determined by the JPB pursuant to Section 13.A.2, the
following insurance:

1. Minimum Tvpes and Scope of insurance

a. Railroad Liability, General Liability Insurance and Business Automohile
Liability.

The JPB shall maintain at all times at its own cost and expense
Railroad Liability, General Liability and Business Automobile Liability insurance coverages for bodily
injury and property damage coverage with an each accident limit of at least Two Hundred Million
Dollars {$200,000,000) per occurrence or claim and a general aggregate limit of at least Two
Hundred Million Dollars ($200,000,000). The JPB may elect, at its sole discretion, to maintain a
single limit and aggregate limit greater than Two Hundred Million Dollars ($200,000,000). The JPB's
Railroad Liability and General Liability insurance coverage shall be primary and cover the JPB's own
liability and any liability arising out of work or services performed under this Agreement by the JPB
and/or its CONTRACTOR. The JPB’s Railroad Liability and General Liability coverage will be
excess o any applicable Railroad Protective Liability of the CONTRACTOR or the CONTRACTOR’s
subcontractors as required in Section 13.A.1.d. of this Agreement. The JPB’s Business Automobile
Liability insurance coverage in the JPB's policy shall be excess to the Business Automobile
Liability coverage required of the CONTRACTOR in Section 13.A.1.b. of this Agreament. Per the
JPB's current specifications which could change overtime, the policy will coverthe JPB's operations
and regularly scheduled trains plus coverage for up fo 50 Shutile vans/buses; excursion trains; five
historical train trips by Steam Engines; special trains for events such as San Francisco Giants
games; and, for liability arising out of actions of contractors engaged in maintenance or
improvements on the JPB’s right of way.
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(0 This insurance shall include one reinstatement of aggregate
limits and coverage for, but not be limited to:

- Premises and operations
- Products and completed operations

- Personal injury including discrimination and
humiliation

- Advertising injury
- Railroad operations evacuation coverage

- Limited seepage, pollution and contamination
coverage for railroad operations

- Business Automobile Liability excess of $10,000,000
for all vehicles used by the CONTRACTOR and for
the Shuttle van/bus program

- Certified Terrorism coverage

(2) Such inéurance shall include the following endorsements as
further detailed in the Endorsements section below:

- Named Insured

- Separation of Insureds Clause or Joint and Several
Liabilify Clause

- Waiver of Subrogation

The JPB shall have the right to maintain self-insured retentions at any
level or levels of up to a total of Ten Million Dollars ($10,000,000) per occurrence.

CONTRACTOR will cooperate fully with the JPB in the JPB's filing
claims with and recovering payments due from the JPB’s insurers. In the event said insurance
policy is cancelled for any reason, then the JPB shall replace said policy during the notification
period with another policy in like amount and coverage protection.

b. Properiy Insurance.

The JPB will maintain at its own cost and expense Property insurance
with Special Form coverage including theft, but excluding earthquake, with limits at least equal to the
replacement cost of the property. '

This insurance shall include coverage for, but not be limited to
covering the Service Property and Service Equipment. For the purposes of this provision, the
Service Equipment will include the work engines and other specialized Rolling Stock used in Work
Train service plus all construction work equipment owned, operated or leased by CONTRACTOR or
the JPB.

CONTRACTOR shall notify the JPB Risk Management Department of
the specific nature (i.e. equipment type, manufacturer, model number, identification number, age,
condition, cost, intended use, efc.) of any and all such Service Equipment acquired and/or o be
operated by CONTRACTOR in the performance of service in advance of such Service Equipment

3613024.1



PROVISION OF RAIL OPERATIONS, AGREEMENT FOR SERVICES - CONFORMED

MAINTENANCE, AND SUPPORT SERVICES
10-PCJPB-8-025 PAGE 29 OF 44

being placed in service in order for such equipment to be insured by the JPB under this provision.
Failure to adhere to this requirement may result in CONTRACTOR's responsibility for loss.
CONTRACTOR will be liable for claims and damages to such equipment at iis sole cost. Service
Equipment does not include Automobiles registered and licensed for road use. CONTRACTOR will
cooperate fully with the JPB in filing claims with and recovering payments from the JPB’s insurers.

2. Endorsements
a. Named Insured.-

The JPB’'s Railroad, General Liability and Automobile policies
including Excess or Umbrella policies shall include CONTRACTOR as a Named Insured with
respect to the ownership and operations of the JPB.

b. Waiv_errof Subrogation.

: The referenced policies and any Excess or Umbrella policies shall
contain a waiver of subrogation.

c. Separation of Insureds.

The referenced policies and any Excess or Umbrella policies shalil
contain a Separation of Insureds Clause and stipulate that inclusion of the Peninsula Corridor Joint
Powers Board, the San Mateo County Transit District, the Santa Clara Valley Transportation
Authority, the City and County of San Francisco, CONTRACTOR, and the Union Pacific Railroad
Company as Named [nsureds and/or Additional Insureds shall not in any way affect their rights
either as respects any claim, demand, suit or judgment made, brought or recovered against any
other Named Insureds or Additional Insured. The purpose of this coverage is to protect
CONTRACTOR, the Named Insureds and the Additional 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. :

3. Evidence of Insurance.

Prior to issuance of a transmittal identifying the Effective Date of this
Agreement or entering onto the Property, the JPB shall providle CONTRACTOR with a certificate(s)
evidencing coverage on the insurance described under B.1 above. The certificate shall also show
that the JPB's policy(ies} will not be cancelled without 60 days' prior written notice to
CONTRACTOR.

4. General Provisions

a. Notice of Cancellation.

The policies shall provide thatthe JPB’s policies will not be cancelled
without 60 days’ prior written notice to CONTRACTOR.
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b. Acceptable Insurers.

All policies will be issued by insurers with a Best’s Rating of A- 10 or
better.

c. Self-insurance.

The JPB's obligation hereunder may be satisfied in whole orin part by
adequately funded self-insurance.

d. Failure to Maintain Insurance.

All insurance specified above shall remain in force until termination of
this Agreement. The failure to procure or maintain required insurance and/or an adequately funded
self-insurance program will constitute a material breach of this Agreement.

e. Claims Made Coverage.

If any insurance specified above shall be provided on a claim-made
basis, then in addition to coverage requirements above, such policy shall provide that:

1) Policy retroactive date coincides with or precedes the
CONTRACTOR's start of work (including subsequent policies purchased as renewals or
replacements).

(2) The JPB shall make every effort to maintain similar insurance
for at least two (2) years following termination of the Agreement, including the requirement of adding
all additional insureds.

(3) If insurance is terminated for any reason, the JPB agrees to
purchase an extended reporting provision of at least two (2) years to report claims arising from work
performed in connection with this Agreement.

{4) Policy allows for reporting of circumstances or incidents that
might give rise to future claims.

f. Deductibles and Retentions.

The JPB shall be responsible for payment of any deductible or
retention on the JPB’s policies.

g.  Claims Costs.

Each of the parties will be responsible for the investigation,
administrative handling, and settlement of claims for injury, death or damage for which it is .
responsible arising out of the performance of this Agreement. Each party shall respond fo
reasonable requests by the other party as to the status of all claims presented for which the
requesting party is responsible. The parties agree that the furnishing of such information is for the
purpose of keeping each other informed, as potential co-defendants, with respect to such claims, is
a privileged co-defendant communication, does not waive the attorney-client, attorney work product
or any other applicable privilege and shall not be admissible in any action or proceeding of any kind
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whatsoever as an admission or concession of liability or for any other purpose whatsoever, nor shall
any such information exchanged be admissible as evidence of liability to, or damages allegedly
suffered by any claimant.

14. CONTRACTOR’S STATUS

Neither CONTRACTOR nor any parly contracting with CONTRACTOR shall be deemed to
be an agent or employee of the JPB. CONTRACTOR is and shall be an independent
CONTRACTOR and the legal relationship of any person performing services for CONTRACTOR
shall be one solely between that person and CONTRACTOR.

CONTRACTOR shall not subcontract any services to be performed by it under this
Agreement without the prior written approval of the JPB, which shall not be unreasonably withheld,
except for service firms engaged in drawing, reprographics, typing, and printing. Any subcontractors
must be engaged under written contract with CONTRACTOR, will be considered as employees or
agents of CONTRACTOR, and shall be subject to all applicable provisions of this Agreement. All
subcontractors shall be experienced in and qualified to perform, and knowledgeable about, the
subconiracted work. Copies of all subcontracts shall be provided to the JPB upon written request.

When subcontracted work is not being performed in a manner satisfactory to the JPB, the
subconfractor shall be removed immediately on the written request of the JPB and shall not again be
employed on the work. CONTRACTOR shall be solely responsible for reimbursing any
subcontractors and the JPB shall have no obligation to them.

15. ASSIGNMENT

Neithef party will assign, transfer or otherwise substitute its obligations under the Agreement
without the prior written consent of the other parly; provided, however that JPB may assign or
transfer its obligations under this contract to a successor agency. Any assignment made in violation
of this provision will be null and void and confer no rights whatsoever on any person.
16. WARRANTIES

Neither CONTRACTOR northe JPB makes any warranties, representations, or agreements,
either express or implied, beyond such as are explicitly stated in this Agreement.

17. JPB REPRESENTATIVE

Except when approval or other action is required to be given or taken by the Board of
Directors of the JPB, the JFB’s Deputy CEO of Operations, Engineering and Construction, or such
person or persons as they shall designate in writing from time to time, shall represent and act for the
JPB.

18. WARRANTY OF SERVICES

A. CONTRACTOR warrants that its services will be performed in accordance with the
standards set forth in the Scope of Services. In addition, CONTRACTOR shall provide such specific
warranties as may be set forth in Work Directives as agreed upon by the parties.

B. in the event that any services provided by CONTRACTOR hereunder are deficient
because of CONTRACTOR’s or subcontractors’ fzailure to perform said services in accordance with
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the warranty standards set forth above, the JPB shall report such deficiencies in writing to
-CONTRACTOR within a reasonable time and allow CONTRACTOR a reasonable opportunity to
cure and/or correct such deficiencies. The JPB thereafter shall have:

1. The right to have CONTRACTOR re-perform such services at
CONTRACTOR’s expense;

2. The right to have such services done by others and the costs thereof charged
to and collected from CONTRACTOR if within 30 days after written notice to CONTRACTOR
requiring such re-performance, CONTRACTOR fails to give satisfactory evidence to the JPB that it
has undertaken said re-performance; or,

3. The right to terminate the Agreement for defa'ult.

CONTRACTOR shall be responsibte for all errors and omissions and is expected to
pay for all re-performed work as a result of errors and omissions.

19.  CLAIMS AND DISPUTES

CONTRACTOR shall be solely responsible for providing timely written notice to the JPB of
any claims for additional compensation and/for-time in accordance with the provisions of this
Agreement. It is the JPB’s intent to investigate and attempt to resolve any CONTRACTOR claims
before CONTRACTOR has performed any dispuied work. Therefore, CONTRACTOR’s failure to
provide timely nolice shall constitute a waiver of CONTRACTOR's claims for additional
compensation and/or time.

CONTRACTOR shall not be entitled to the payment of any additional compensation for any
cause, including any act, or failure to act, by the JPB, or the failure or refusal fo issue a modification,
or the happening of any event, thing, or occurrence, unless it has given the JPB due written notice of
a potential claim. The potential claim shall set forth the reasons for which CONTRACTOR believes
additional compensation may be due, the nature of the cosis involved, and the amount of the
potential claim.

If based on an act or failure to act by the JPB, such notice shall be given to the JPB prior to
the time that CONTRACTOR has started performance of the work giving rise to the potential claim
for additional compensation. In all other cases, notice shall be given within 10 days after the
happening of the event or occurrence giving rise fo the potential claim.

If there is a dispute over any claim, CONTRACTOR shall continue to work during the dispute
resolution process in a diligent and timely manner as directed by the JPB, and shall be governed by
all applicable provisions of the Agreement. CONTRACTOR shall maintain cost records of all work
that is the basis of any dispute.

If an agreement can be reached which resolves CONTRACTOR’s claim, the parties will
execute an Agreement modification to document the resolution of the claim. If the parties cannot
reach an agreement with respect to CONTRACTOR’s claim, they shall pursue a dispute resolution
process or termination of the Agreement.
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20. REMEDIES

In the event CONTRACTOR fails, after having a reasonable opportunity to cure, to comply
with the requirements of this Agreement in any way, the JPB reserves the right to implement
administrative remedies which may include, but are not limited to, withholding payments and
contract retentions, and termination of the Agreement in whole or in part.

21. TEMPORARY SUSPENSION OF WORK

The JPB, in its sole discretion, reserves the right to stop or suspend all or any portion of the
work for such period as the JPB may deem necessary. The suspension may be due to the failure on
the part of CONTRACTOR 1o carry out orders given or to perform any provision of the Agreement or
to factors that are not the responsibility of CONTRACTOR. CONTRACTOR shall comply immediately
with the written order of the JPB to suspend the work wholly or in part. In the event that a suspension
of work is ordered as provided above, the CONTRACTOR shall, to the extent reasonably practicable
under the circumstances, safeguard the existing work and shall take appropriate steps to ensure that
the JPB’s railroad operations can run safely and without interruption. Suspended work shall be
resumed when CONTRACTOR is provided with written direction from JPB to resume the work.

Notwithstanding the indemnity obligations of the JPB set forth in this Agreement, if the
suspension is substantially due to CONTRACTOR’s failure to perform work or carry out its
responsibilities in accordance with this Agreement, or other action or omission on the part of
CONTRACTOR, all costs shall be at CONTRACTOR's expense and no schedule extensions will be
provided by JPB. CONTRACTOR shall not be entitled to additional compensation as a result of the
suspension for any increased scope of work necessary for safe and smooth railroad operations. Itis
expressly understood and agreed that the JPB's ordering of a suspension of work due to any
failures of the CONTRACTOR shali not prejudice the JPB's rights to obtain full reimbursement from
the Confractor of all damages caused by the Contractor's failures.

In the event of a suspension of the work, CONTRACTOR shall not be relieved of
responsibilities under this Agreement, except the obligations to perform the work which the JPB has
specifically directed CONTRACTOR to suspend under this section.

If the suspension is not substantially the responsibility of CONTRACTOR, its suppliers, or
subcontractors, suspension of all or any portion of the work under this section may entitle
CONTRACTOR 1o compensation andfor schedule extensions subject to the Agreement
requirements. The CONTRACTOR shall submit in writing a request for adjustment within seven
calendar days of receipt of the notice to resume work. The request shall set forth the reasons and
support for the adjustment; however, no adjustment for additional time will be allowed unless the
CONTRACTOR has submitted a request within the time prescribed. The CONTRACTOR wiil be
notified by the JPB whether or not additional time or compensation is warranted.

22. TERMINATION

A. Termination for Cause

Notwithstanding any other provision of this Agreement, and in addition to any
remedies or rights afforded to the JPB thereby or by law, the JPB may terminate this Agreement
upon the occurrence of a material breach of this Agreement, which shall include, but not be limifed
to, the following:

3613024.1



PROVISION OF RAIL OPERATIONS, ’ AGREEMENT FOR SERVICES - CONFORMED

MAINTENANCE, AND SUPPORT SERVICES
10-PCJPB-S-025 PAGE 34 OF 44

1. CONTRACTOR's insolvency or inability to meet its obligations, or the filing of
an involuntary petition in bankruptcy against it which is not dismissed within 60 calendar days, or the
adjudication that it is bankrupt, or CONTRACTOR’s making an assignment for the benefit of
creditors, filing a petition for an arrangement, composition or compromise with its creditors under
any applicable laws, or having a trustee, receiver, or other officer appointed to take charge of its
assets;

2. CONTRACTOR shall have made a material misrepresentation or shall have
engaged in conduct which reflects in a material adverse manner upon the operation andfor
reputation of the JPB;

3. CONTRACTOR's failure to comply with a valid and applicable law, ordinance,
rule, regulation or order of any legal authority that has a material impact on CONTRACTOR'’s ablllty
or fitness to carry out its obligations to provide the Services;

4. CONTRACTOR shall have been convicted of or have pled no contest to any
criminal charge which has a material adverse impact on its ability or fitness to operate Caltrain;

5. CONTRACTORs failure or refusal, aiter notice by the JPB and a reasonable
opportunity to cure, to comply with the terms of this Agreement or to perform the Services called for
by this Agreement in a satisfactory manner and CONTRACTOR is not excused by any other
provisions of this Agreement;

6. CONTRACTOR'’s assignment or subcontracting of any of its primary
obligations as described in the Scope of Services under this Agreement without required prior
written approval of the JPB;

7. CONTRACTOR's failure or refusal to pay losses within a permitted self-
insured retention.

B. Procedure for Termination for Cause

Upon the occurrence of one of the events described in Section 22.A, the JPB shali
notify the CONTRACTOR in writing of its election to terminate and of the basis for that action. The
termination shall be effective no later than 10 calendar days after the date of notice, except that a
termination for cause shall not become effective if CONTRACTOR shall have taken action to
substantially remedy the default within that 10 day period.

C. Termination for Convenience

The JPB may, at any time, terminaté the Agreement at the convenience and
discretion of the JPB, upon giving at least 30 calendar days’ written notice. The bases for
Termination for Convenience by the JPB may include, but not be limited to, the following:

1. The abolition of the JPB or merger with another entity;
2. Legislation or court decision requiring that another entity operate the Services;
3. Funding is no longer available for the Services;
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4. Secession from the JFPB of a member agency, or failure of a member agency
to fund its share of the Services, where the secession or failure would substantially impair the
efficient provision of the Services;

5. Patronage falls so short of projections that the Services are not deemed cost
effective by the JPB;

6. Legislation, regulation or court decision places on the JPB or on the operation
of the Services, financial or operational burdens which are so great as to degrade service quality
below acceptable levels, or imposes unforeseen and excessive (in JPB’s sole discretion) liabilities

~on JPB, or raises costs to a level where costs of operating Caltrain are deemed to exceed benefits;
or -

7. JPB's reasonable determination that CONTRACTOR is operating Caltrain in
an improper or undesirable manner.

In the event of Termination for Convenience, JPB shall pay CONTRACTOR, in
addition to any amounts payable for work and events occurring prior t0 the Termination for
Convenience, compensation for Direct Costs plus a fee to be negotiated by the pariies added to
Direct Costs for activities reasonably and necessarily incurred to effect termination. Said
compensation shall constitute full and final payment for all services performed by CONTRACTOR
under this Agreement.

D. Termination of Individual Work Directives

The JPB reserves the right to terminate any Work Directive at any time upon a determination
that termination of the Work Directive is in the best interest of the JPB, in¢luding, but not limited to,
failure of CONTRACTOR to supply an adequate work force or material of sufficient quality or any
other failure in any other respect to perform the work with the diligence and force specified by the
Work Direciive.

23. RESPONSIBILITIES OF CONTRACTOR UPON TERMINATION, COMPLETION OR
REPROCUREMENT OF AGREEMENT

In the event that CONTRACTOR is terminated or is not selected or designated as the
Caltrain contractor beyond the term of this Agreement, CONTRACTOR shall be obligated to carry
out such Agreement termination and transition activities as may be required by the JPB to preserve
and protect the operational integrity of Caltrain and to help effect a smooth transition to the
successor contractor. CONTRACTOR’s attentfion is directed to the Scope of Services.

During the JPB's reprocurement of this Agreement and in accordance with California Labor
Code Section 1072, CONTRACTOR will be required within a reasonable time, to provide to the JPB
the number of employees who are petforming services under this Agreement and the wage rates,
benefits, and job classifications of those employees. [n addition, CONTRACTOR shall make this
information available to any entity that the JPB has identified as a bena fide proposer to provide
successor services. In the event that the successor coniract is awarded to a new contractor,
CONTRACTOR shall provide the names, addresses, dates of hire, wages, benefit levels, and job
classifications of employees performing services under this Agreement to the successor contractor.
During the reprocurement period, CONTRACTOR will also be required to provide the JPB, within 10
days of the JPB's request, copies of all current CONTRACTOR labor agreements with crafts
represented in Caltrain service.
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24. ASSESSMENTS

In the event that CONTRACTOR fails to perform to Agreement standards or correct noted
defects or failures, the JPB reserves the right fo assess CONTRACTOR in accordance with the
Scope of Services.

25. FORCE MAJEURE

Each party will be excused from performance of any of its operating obligations hereunder,
except obligations involving the payment hereunder of money to the other party, where such non-
performance is occasioned by any event beyond its control which shall include, without limitation,
any order, rule, or regulation of any Federal, State, or local government body, agent, or
instrumentality, work stoppage, accident, natural disaster, civil disorder, or acts of ferrorism,
provided that such event is not caused by the negligence, intentional conduct or misconduct of the
defaulting party and the defaulting party has used all reasonable efforts to minimize its non-
performance and to overcome, remedy, or remove such event in the shortest practical time.

In the event CONTRACTOR is excused from performing its obligations hereunder for
any of the aforementioned reasons, the JPB may perform all such obligations itself with its own or
other personnel without liability to CONTRACTOR therecf. Further, in the event CONTRACTCR s
excused from performing its obligations hereunder for any of the aforesaid reasons for a period of
30 days or longer, the JPB will have the option to immediately terminate the Contract by giving
CONTRACTOR written notice thereof. Such termination shalt be treated as a Termination for
Convenience pursuant to Section 22.C.

26. COMPLIANCE WITH LAW

The CONTRACTOR shall keep itself fully informed of all existing and future Federal and
State laws, county or municipal laws, ordinances or regulations and consent decrees which in any
manner affect those engaged or employed in the work, or the materials used in the work, or which in
any way affect the conduct of the work, and of all such orders and decrees of bodies or tribunals
having any jurisdiction or authority over the same. CONTRACTOR shall at all times observe and
comply with, and shall cause all its agents and employees to observe and comply with all such
existing and future laws, ordinances, regulations, orders and decrees of bodies or tribunals having
any jurisdiction or authority over the work. Neither the JPB nor the DISTRICT will be responsible or
liable for fines, penalties or liabilities arising out of CONTRACTOR's violations of said laws, and
CONTRACTOR shall indemnify, protect, defend and save the JPB and the DISTRICT and their
respective officers, agents and employees harmless from all fines, penalties and liabilities that may
arise out of CONTRACTOR’s violations of said laws and regulations; provided, however, that the
JPB shalt defend, indemnify and hold harmless CONTRACTOR from all fines, penalties and
liabilities that arise out of (1) deficiencies in the condition of the Service Property other than those
caused by CONTRACTOR, its employees, subcontractors, agents, representatives or invitees in
performing the Services pursuant to this Agreement, (2) the acts of third parties other than those
related to CONTRACTOR as listed in (1), above, or (3) the absence of required environmental
permits at any facilities provided by the JPB for operation of the Services. Nothing in this sectionis
intended to amend or supersede the indemnity obligations of the JPB as set forth in Section 12. As
the JPB is the entity that owns or controls the Service Equipment and Service Property, the parties
specifically agree that, except as provided in the Scope of Services as between CONTRACTOR and
the JPB, the JPB is responsible for any facilitation of appropriate financial support for any
modification to or replacement of Service Equipment or Service Property that is required by law,
including the Americans with Disabilities Act of 1990, Section 504 of the Rehabilitation Act of 1973, .
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Section 16 of the Federal Transit Act, the Clean Air Act, and the Federal Water Pollution Control
Act. ‘

27. RIGHTS OF JPB UPON TERMINATION OR EXPIRATION OF AGREEMENT AND
WAIVER OF CLAIMS '

Upon expiration or earlier termination of the Agreement, the JPB will have the right to provide
Caltrain service by means of its own employees and Service Equipment or pursuant to contract with
other carrier(s), or otherwise. Under such circumstances, CONTRACTOR agrees to forever waive
any claim, of any sort or nature, against the JPB or the DISTRICT based upon the JPB’s or the
DISTRICT’s operation, or contracting for the operation, of Caltrain or any portion of it.

In addition, as further consideration for the compensation to be paid by the JPB to
CONTRACTOR for the provision of services called for by the Agreement, CONTRACTOR will waive
any right that it otherwise might have to claim entitlement {o benefits afforded to private mass
transportation companies under any applicable law or to existing systems under the provision of
Sections 103000, et seq. of the Califoernia Public Utilities Code, as said provisions now exist or
-hereafter may be amended. CONTRACTOR also hereby forever waives any claims of unfair
competition that it otherwise might assert, and forever waives any rights that otherwise might accrue
fo it under the above-mentioned provisions or under any other similar or comparable provisions of
law.

28. NON-EMPLOYEE PICKETING

If employees of one party picket facilities of the other party in connection with a labor dispute
between such employees and the employing party, the employing party will promptly take steps to
terminate such picketing. In the event the employing party fails to act or is unsuccessful, it will
reimburse the other party for reasonable legal expenses incurred by the latter in aftempting to
terminate such picketing.

29. NON-EXCLUSIVITY OF AGREEMENT

The Agreement is not, and will not be construed to be, the sole contract for construction,
maintenance or repairs into which the JPB may enter during the term of the Agreement or as it may
be extended. The JPB reserves the right to provide construction, maintenance or repair services by
its own employees and equipment or pursuant to contract with other parties during the term of the
Agreement.

30. MAINTENANCE, AUDIT AND INSPECTION OF RECORDS

All CONTRACTOR and subcontractor/subconsultant costs incurred in the performance of
this Agreement will be subject to audit. CONTRACTOR and its subcontractors/ subconsultants shall
permit the JPB, or iis authorized representatives to inspect, examine, make excerpis from,
transcribe, and copy CONTRACTOR’s books, work, documents, papers, materials, payroils records,
accounts, and any and all data relevant to the Agreement at any reasonable time, and to audit and
verify statements, invoices or bills submitted by CONTRACTOR pursuant to this Agreement.
CONTRACTOR shall also provide such assistance as may be required in the course of such audit.
CONTRACTOR shall retain these records and make them available for inspection hereunder for a
period of four years after expiration or termination of the Agreement.
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If, as a resulf of the audit, it is determined by the JPB’s auditor or staff that reimbursement of
any cosis including any fees under this Agreement was in excess of that represented and relied
upon during price negotiations or represented as a basis for payment, CONTRACTOR agrees to
reimburse the JPB for those costs within 60 calendar days of written notification by the JPB.

With regard to the Performance Fee Program, the JPB, or its authorized representatives,
may conduct periodic independent validation and verification of the CONTRACTOR's performance
and reported results. [f as a result of the independent validation and verification, it is determined
that the Performance Fee amount paid to CONTRACTOR was in excess of the amount due to the
CONTRACTOR, CONTRACTOR agrees to reimburse the JPB for the excess amount within 60
calendar days of written notification by the JPB.

31. NON-DISCRIMINATION ASSURANCE - TITLE VI OF THE CiVIL RIGHTS ACT

CONTRACTOR shall not discriminate on the basis of race, color, creed, national origin, sex,
or age in the performance of this Agreement. CONTRACTOR shall carry out applicable
requirements of 49 CFR Part 26 in the award and administration of U.S. Department of
Transportation (DOT) assisted contracts. Further, CONTRACTOR agrees to comply with all
provisions prohibiting discrimination on the basis of race, color, or national origin of Title VI of the
Civil Rights Act of 1964, as amended, 42 U.5.C. §§ 2000d ef seq., and with U.S. DOT regulations,
"Nondiscrimination in Federally-Assisted Programs of the Department of Transportation —
Effectuation of Title VI of the Civil Rights Act," 49 C.F.R. Part21. CONTRACTOR shall obtain the
same assurances from its joint venture partners, subcontractors, and subconsultant s by including
this assurance in all subcontracts entered into under this Agreement. Failure by 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 the JPB deems appropriate.

32. EQUAL EMPLOYMENT QOPPORTUNITY (EEQC)

In connection with the performance of this Agreement CONTRACTOR shail not discriminate
against any employee or applicant for employment because of race, color, religion, national origin,
ancestry, sex, gender, sexual orientation, age (over 40}, marital status, pregnancy, medical
condition, or disability as specified in Federal, State, and local laws. CONTRACTOR shall take
affirmative actions o ensure that applicants are employed, and that employees are treated during
their employment, without regard to their race, religion, color, sex, disability, or national origin. Such
actions shall include, but not be limited to, the following: employment, upgrading, demotion, transfer,
recruitment or recruitment advertising, layoff or fermination, rates of pay or other forms of
compensation, and selection for training, including apprenticeship. CONTRACTOR further agrees to
insert a similar provision in all subcontracts, except subcontracts for standard commercial supplies
or raw materials.

33. . LABOR PROTECTIONS

A. Acknowledgment and Aqreementl to be Bound

CONTRACTOR acknowledges that its representatives have had an opportunity to
review and assess the 13(c) arrangements and other certifying conditions required by the United
States Department of Labor from time to time to permit the Federal Transit Administration o fund
the JPB's grant applications in accordance with 49 U.S.C. §5333(b). CONTRACTOR acknowledges
that it has been selected fo operate Caltrain in part because of the JPB's reliance upon
CONTRACTOR's representation that it fully understands these arrangements and other certifying
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conditions and their implications and is fully capable of operating Caltrain while at all times fully
complying with them. CONTRACTOR agrees to be bound by each and every arrangement to which
the JPB is a party as required by the terms of those arrangements.

B. Responsibility for 13(c) Liability Arising from Changes of Agreement or
CONTRACTOR

CONTRACTOR agrees that no provision of this Agreement will require it to dismiss
or displace any employee or to rearrange the workforce covered by any 13(c) arrangement "as a
result of the Project” as defined by the 13(c) arrangements to which CONTRACTOR has agreed to
be bound. CONTRACTOR further understands that the 13(c) arrangements to which it has agreed
to be bound require the JPB and CONTRACTOR to preserve and continue existing collective
bargaining agreements, subject to any negotiated changes, and to staff positions for the provision of
Calfrain service in compliance with the contractor-to-contractor protections of the 13(c)
arrangements fo which it has agreed to be bound. CONTRACTOR shall therefore be responsible
for defending, and shall hold the JPB harmless from, any claims or controversies alleging any
violation or breach of the 13(c) arrangements to which CONTRACTOR has agreed to be bound,
whether made by CONTRACTOR's own employees, the employees of its subcontractors, or
employees of any former Contractor of the JPB, arising from or related to any organization or
reorganization of workforce or any modification of the terms and conditions of employment of
employees hired to provide Caltrain services on the effective date of the Agreement oras a resuilt of
any increases or reductions in the level of staffing the Services thereafter, unless those later actions
have been explicitly directed and required in writing by the JPB in exercising its rights under this
Agreement or unless such claim or controversy is covered under Subsection C., below.
Notwithstanding any other provision of this Agreement, no cost or Hability for which CONTRACTOR
is responsible under this paragraph shall be deemed an allowable cost payable to CONTRACTOR
or a claim or liability for which CONTRACTOR is entitled te indemnification by the JPB. '

C. Operating Efficiencies and Notice of Changes

CONTRACTOR understands and agrees that an important objective of this
Agreement is to provide rail service o the public that is innovative and efficient. CONTRACTOR will
collaborate with the JPB in an effort to identify and implement efficiencies which can be achieved
while avoiding or minimizing claims or liabilities under 13(c) arrangements. The JPB agrees to
indemnify and hold CONTRACTOR harmless from any 13{(c) claims or liabilities arising from
changes in methods or operations or any rearrangement of the workforces implemented by
CONTRACTOR upon written order of the JPB following contract execution.

34, CONFLICT OF INTEREST

A. General

Depending on the nature of the work performed, a contractor of the JPB may be
subject to the same conflict of interest prohibitions established by the Federal Transit Administration
(FTA), Federal Highway Administration (FHWA) and California law that govern JPB’s employees
and officials (California Government Code Sections 1090 et seq. and 87100 et seq.). During the
term of this Agreement, CONTRACTOR and its employees may be required {o disclose financial
interests.

The CONTRACTOR warrants and represents that it presently has no interest and
agrees that it will not acquire any interest that would present a conflict of interest under California
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Government Code §1090 ef seq. or §87100 et seq. during the performance of services under this
Agreement. CONTRACTOR further covenants that it will not knowingly employ any person having
such an interest in the performance of this Agreement. Violation of this provision may result in this
Agreement being deemed void and unenforceable. ‘

Depending on the nature of the work performed, CONTRACTOR may be required to
publicly disclose financial interests under the JPB's Conflict of Interest Code. Upon receipt,
CONTRACTOR agrees to promptly submit a Statement of Economic Interest on the form provided
by the JPB.

No person previously in the position of Director, Officer, employee or agent of the
JPB shall have any interest, direct or indirect, in this Agreement or the proceeds under this
Agreement, nor may any such person act as an agent or attorney for, or othetwise represent
CONTRACTOR by making any formal or informal appearance, or any oral or written communication,
before the JPB, or any Officer or employee of the JPB, for a peried of 12 months after leaving office
or employment with the JPB if the appearance or communication is made for the purpose of
influencing any action involving the issuance, amendment, award or revocation of a permit, license,
grant, or contract.

B. Organizational Conflicts of Interest

CONTRACTOR shall take all reasonable measures to preclude the existence or
development of an organizational conflict of interest in connection with work perfermed under this
Agreement and other solicitations. An organizational conflict of interest occurs when, due to other
activities, relationships, or contracts, a firm or person is unable, or potentially unable, to render
impartial assistance or advice to the JPB; a firm or person’s objectivity in performing the contract
work is or might be impaired; or a firm or person has an unfair competitive advantage in proposing
for award of a contract as a resuli of information gained in performance of this or some other
Agreement.

'CONTRACTOR shall not engage the services of any subcontractor or independent
contractor on any work related to this Agreement if the subcontractor or independent contractor, or
any employee of the subcontractor or independent contractor, has an actual or apparent
organizational conflict of interest related to work or services contemplated under this Agreement.

If at any time during the term of this Agreement CONTRACTOR becomes aware of
an organizational conflict of interest in connection with the work performed hereunder,
CONTRACTOR immediately shall provide the JPB with written notice of the facts and circumstances
giving rise fo this organizational conflict of interest CONTRACTOR'’s written notice will also
propose alternatives for addressing or eliminating the organizational conflict of interest.

If at any time during the term of this Agreement, the JPB becomes aware of an
organizational conflict of interest in connection with CONTRACTOR's performance of the work
hereunder, the JPB shail similarly notify CONTRACTOR.

In the event a conilict is presenied, whether disclosed by CONTRACTOR or
discovered by JPB, the JPB will consider the conflict presented and any alternatives proposed and
meet with the CONTRACTOR to determine an appropriate course of action. The JPB's
determination as to the manner in which fo address the conflict shall be final.
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During the term of this Agreement, CONTRACTOR must maintain lisis of its
employees, and the subconiractors and independent contractors used and their employees.
CONTRACTOR must provide this information to the JPB upon request. However, subrmittal of such
lists does not relieve the CONTRACTOR of its obligation to assure that no organizational conflicts of
interest exist. CONTRACTOR shall retain this record for five years after the JPB makes final
payment under this Agreement. Such lists may be published as part of future JPB solicitations.

CONTRACTOR shall maintain written policies prohibiting organizational conflicts of
interest and shall ensure that its employees are fully familiar with these policies. CONTRACTOR
shall monitor and enforce these policies and shall require any subcontractors and affiliates to
maintain, monitor and enforce policies prohibiting organizational conflicts of interest.

C. Conflicts of Interest With Regard to Rolling Stock Equipment Suppliers

Additionally, CONTRACTOR shall immediately and continuously disclose potential
and actual conflicts of interest with firms subject to current JPB rolling stock warranties. Particular
note shall be given to commercial relationships with suppliers of rolling stock equipment, under the
scope of this Agreement. Commercial relationships must be fully disclosed, including delivery dates,
prices, discounts, warranties, terms, and conditions. Suppliers include, but are not limited to: 1)
Subsystem suppliers, such as suppliers of door controls, brakes, wheels, prime movers, power,
component repairs; 2} Suppliers of complete new or overhauled units of rolling stock; 3) Civil
contractors and machinery suppliers which may have furnished and delivered the infrastructure
employed by the JPB and which is currently used by the CONTRACTOR and under warranty to JPB;
4) Maintenance and janitorial service firms; 5) Professional service firms; 6) Financial service firms;
and 7) Salvage and disposal firms. :

Notwithstanding the JPB’s indemnity obligations set forth in this Agreement, failure to
comply with this Section 34 may subject CONTRACTOR to damages incurred by the JPB in
addressing organizational conflicts that arise out of work performed by CONTRACTOR, or {o
termination of this Agreement for breach. '

35. ATTORNEYS' FEES

If any legal proceeding should be instituted by either of the parties to enforce the terms of
this Agreement or to determine the rights of the parties under this Agreement, the prevailing party in
said proceeding shall recover reascnable attorneys' fees, in addition o all court costs.

36. WAIVER

Any waiver of any breach or covenant of this Agreement must be in a writing executed by a
duly authorized representative of the party waiving the breach. A waiver by any of the parties of a
breach or covenant of this Agreement shall not be construed to be a waiver of any succeeding
breach or any other covenant unless specifically and explicitly stated in such waiver

37. SEVERABILITY

If any provision of this Agreement shall be deemed invalid or unenforceable, that provision
shall be reformed and/or construed consistently with applicable law as nearly as possible to reflect
the original intentions of this Agreement, and in any event, the remaining provisions of this
Agreement shall remain in full force and effect. If the final judgment of a court of competent
jurisdiction or arbitrator declares that any term or provision of this Agreement is invalid or
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unenforceable, the Parties agree that the court or arbitrator making the determination of the
invalidity or unenforceability shall have the power, and is hereby requested under such
circumstances, to reduce the scope, duration or area of the term or provision, to delete specific
words or phrases, and/or to replace any invalid or unenforceable term or provision with a term or
provision which is valid and enforceable and which comes closest to expressing the intention of the
invalid or unenforceable term or provision, and this Agreement shall be enforceable as so medified,
effective retroactively as of the date just prior to the incident giving rise to the proceeding in which
the determination of invalidity is made. Under such circumstances, the court or arbitrator may
request the Parties to each submit their respective proposal to the court or arbitrator and the court or
arbitrator, in such event, shall select the most reasonable proposed replacement language for this
Agreement.

38. NO THIRD PARTY BENEFICIARIES

Nothing in the Agreement, whether express orimplied, is intended to (1) confer any rights or
remedies under or by reason of the Agreement on any persons other than the parties fo it and their
respective successors and permitted assigns; (2} relieve or discharge the obligation or liability of any
third party to a party to the Agreement; nor (3) give any third persons any right of subrogation or
action over against any party to the Agreement.

39. AGREEMENT CLAIMS FILED AGAINST THE JPB

In view of the status of the DISTRICT as agent of the JPB and the status of the JPB as the
signator and the real party in interest under this Agreement, any and all protections and rights
‘prescribed forthe DISTRICT hereunder are those of the JPB; any duties and obligations required of
the DISTRICT hereunder are those of the JPB. Accordingly, any claims of the CONTRACTOR to
enforce its rights hereunder shall be lodged exclusively against the JPB. CONTRACTOR
acknowledges that it has no right to pursue any claim of any sort or nature arising out of this
Agreement against the DISTRICT.

40. APPROVALS

With the exception of obligations fo make payments hereunder, whenever under the terms of
this Agreement either party is required to act or cease to act, and such act or cessation is subject to
the approval or consent of a governmental agency not a party {o this Agreement, the party required
o act or cease acting shall be deemed to have complied with such requirement if, prior to the
expiration of the time when it was to have acted or ceased acting, it shall have applied to such
governmental agency for such approval or consent and shall continue to use its best efforis o
obtain such approval or consent without delay.

41. APPLICABLE L AW

This Agreement, its interpretation and all work performed under it shall be govermned by the
laws of the Stale of California. CONTRACTOR must comply with all Federal, State, and local laws,
rules, and regulations applicable to the Agreement and to the work o be done hereunder, including
all rules and regulations of the JPB.

42, RIGHTS AND REMEDIES

The rights and remedies of the parties provided herein shall not be exclusive and are in
addition to any other rights and remedies provided by law or under the Agreement.
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43. BINDING ON SUCCESSORS

All of the terms, provisions, and conditions of this Agreement shall be hinding upon and inure
to the benefit of the parties and their respective successors, assigns and legal representatives.

44, SURVIVAL OF OBLIGATIONS

The expiration or termination of this Agreement pursuant to its terms shall not affect, impair,
or discharge any obligations, claims, indemnifications, benefits, or rights of CONTRACTOR or the
JPB which arise or accrue (or have arisen or accrued) based upon (or in any way related to) acts,
omissions, or events which occurred prior to, concurrently with, or by reason of the expiration or
termination of this Agreement in accordance with its terms.

45, COUNTERPARTS

This Agreement may be executed in one or more counterparts, each of which shall be
deemed to be an originai, but all of which together shall constitute one and the same instrument.

46. ENTIRE AGREEMENT; MODIFICATION

This Agreement for Services, including any attachments, constitutes the complete
Agreement between the parties and supersedes any prior written or oral communications. This
Agreement may be modified or amended only by written instrument signed by both CONTRACTOR
and the JPB. In the event of a conflict between the terms and conditions of this Agreement and the
attachments, the terms of this Agreement will prevail.

47. PERFORMANCE AND PAYMENT BONDS

Forty-five (45} days prior to the Service Date, the CONTRACTOR shall file with the JPB on the
forms provided by the JPB, a performance bond and a payment bond in the amount of Ten Million
dollars ($10,000,000.00). CONTRACTOR and JFB shall each pay fifty {50) percent of all premiums
and costs relating to the performance bond and payment bond.

The bonds shall be annually renewable, with renewal automatic unless ninety (90} days prior to
renewal the JPB receives written formal notice by registered mail from the surety of its intent not to
renew. Should a replacement bond, or other security acceptable to the JPB not be submitied within
thirty (30) days of notice, CONTRACTOR shall be in default of the Contract. If the default is not
cured within thirty (30) days then the JPB shall have the right to terminate the Agreement for cause
pursuant to Section 22, Termination, and the CONTRACTOR shall be liable for all costs associated
with the termination and securing a replacement contractor, up to the penal amount of the bond.

The bonds shall be issued by a reputable surety company(ies) acceptable to JPB with a Best Guide
Rating of A or better, listed in Circular 570: Federal Treasury Listing of Qualified Sureties with a
bond amount within the underwriting limitation, and authorized to execute such in the Staie of
California. Should any surety be deemed unsatisfactory at any time by the JPB, notice will be given
to CONTRACTOR to that effect, and CONTRACTOR shall forthwith substitute a new surety
satisfactory to the JPB.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement by their duly
authorized officers as of the Effective Daie.

PENINSULA CORRIDOR JOINT POWERS BOARD: TRANSITAMERICA SERVICES, INC.

Bngw o %ﬁ’/wﬁ S

Title: Executwe Director

ATTES

By:

PB Secretary

APPRCE)_\SED AS TO FOR
ﬂ

Attorney for the J PB\

Note: i the CONTRACTOR is a Corporation, this Agreement must be executed by two Corporate Officers, consisting of:
the President, Vice President or Chair of the Board, and
the Secretary, Assistant Secretary, Chief Financial Officer, Assistant Chief Financial Officer,
Treasurer, or Assistant Treasurer.
In the alternative, this Agreement may be executed by a single Officer or a person other than an Officer provided that
evidence satisfactory to the JPB is provided demonstrating that such individual is authorized to bind the Corporation (e.g.
a copy of a certified resolution from the Corporation’s Board or a copy of the Corporation’s bylaws).
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ATTACHMENT A

DIRECT COSTS AND GENERAL AND ADMINISTRATIVE OVERHEAD COSTS

DIRECT COSTS

All allowable, allocable and reasonable costs of labor, associated employee benefits,
materials, equipment, contracted services, and other expenses incurred directly for the
benefit of the performance of the Services and billed during the course of the applicable
Fiscal Year shall be considered as Direct Costs. The component categories for Direct
Costs are described below.

1.

Labor Costs shall include the costs of salaries and wages (including all allowances)
earned by employees while engaged in providing the Services, as well as pay for
vacation, holiday, and other paid absences for those employees earned while
employed in providing the Services. Costs associated with management positions
dedicated full time to the Services shall be agreed upon with the JPB and shall be
Direct Costs. Costs for all other management positions utilized by CONTRACTOR
for performance of the Services shall not be Direct Costs.

Employee Benefit and Injury Costs shall include costs of CONTRACTOR for
benefits earned by employees while engaged in providing the Services, including:
insurance for disability, sickness, health, and dental coverage; for life insurance and
travel insurance; and an additive for employee injuries. The FELA additive shall be
applied only to the straight time, overtime and guaranteed payments for hours and
days worked by non-management employees. Also included are CONTRACTOR's
costs of employee savings and investment plans, pension costs accrued, Railroad
Retirement or FICA taxes, and other employee benefit plans.

Material Costs shall include the costs of all materials whether issued from inventory
or purchased specifically for use in providing the Services, plus a materials handling
additive, including transportation costs, not to exceed 2 percent, except that the
materials handling additive for rails, ties and ballast shall not exceed 1 percent.

Relocation Costs shall be limited to costs associated with the transfer of
CONTRACTOR employees to or from the San Francisco Bay Area during
mobilization, at the request or direction of the JPB or as required in connection with a
change in service requested by the JPB.

Contracted Services/Purchased Services shall include all payments to
subcontractors and suppliers for provision of goods and services that are directly
identified as required for the Services.

Training Costs shall include:
e The cost of course development by CONTRACTOR personnel of new programs

requested by the JPB, provided that the JPB has approved course structure and
content.
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7.

10.

e The cost of course development, training, facilities and other associated costs
that are paid to third parties and are required specifically for training for Caltrain
as approved by the JPB.

o When specifically requested by the JPB or required specifically for provision of
Services, the cost of wages, benefits, and expenses of attendees when held in
Caltrain service area.

Equipment Costs shall include actual rental, lease, and maintenance costs paid by
CONTRACTOR for railroad equipment or equivalent rates substantiated by
CONTRACTOR's equipment rental rate schedules or other such schedules, subject
to the approval of the JPB.

Insurance and Bonding Premiums to meet any insurance and bonding
requirements in the Agreement, except as noted otherwise in Section 13.A.1.f,
Excess Railroad, General Liability and Business Automobile Liability Insurance, and
Section 47, Performance and Payment Bonds.

Employee Discipline Costs associated with employee disciplinary procedures
under the limited circumstances set forth in the Exhibit A, Section 2.2.A.5. of the
Agreement.

Other Costs shall include directly identified expenses necessary to effectively
provide the Services. Examples of such costs are:

Employee Travel at written Printing and Photography
direction of JPB

Facility Charges Radio and Communications
Forms and Supplies Safety Equipment

FRA Safety User Fees Service Distribution Expenses
License Fees and Expenses Telephone, including cellular
Medical Expenses Vehicle Expense

Office Supplies, Equipment and
Expenses

Direct Costs shall not include the following categories of costs:

1.

All costs described in Section B, General and Administrative Overhead Costs, which
are not directly and exclusively identifiable to the provision of the Services.

Any and all assessments charged by the JPB against the CONTRACTOR during the
term of the Agreement.
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3. Any and all costs due to the CONTRACTOR’s negligence or breach of this
Agreement, unless said costs are expressly indicated in this Agreement to be borne
by the JPB.

4. Any and all costs arising from CONTRACTOR'’s violation of any Federal, State,

county or municipal laws, ordinances or regulations and consent decrees applicable
to CONTRACTOR’s work.

B. GENERAL AND ADMINISTRATIVE OVERHEAD COSTS

Costs included in the General and Administrative Overhead category shall include any
management, financial, and other expenses that are for the general management and
administration of CONTRACTOR'’s business as a whole. Such costs shall be permitted
as allowed under Contract Cost Principles and Procedures, 48 CFR Federal Acquisition
Regulations System, Chapter 1, Part 31 et seq. Any costs for which payment has been
made to the Contractor that are determined by subsequent audit to be unallowable
under 49 CFR Part 18, “Uniform Administrative Requirements for Grants and
Cooperative Agreements to State and Local Governments,” are subject to repayment by
CONTRACTOR to the JPB. CONTRACTOR shall reimburse the JPB for those costs
within 60 days of written notification by the JPB.

As provided above, General and Administrative Overhead costs represent those general
functions which are not directly identifiable to provision of the Services, but are,
nevertheless, necessarily incurred by CONTRACTOR for the provision of the Services.
The following general functions may, upon substantiation, be included in General and
Administrative Overhead Costs:

Affirmative Action Operation Lifesaver Management
Contract Administration Operations and Maintenance
Management

Corporate, Division or Strategic Business - Engineering Staff

- Unit Management and Support - Mechanical Engineering Staff
Crew Dispatching - Operations Planning
Emergency Procedures Personnel and Administration
Employee Assistance Programs - Benefits Plans
Employee Uniforms Program Administration - Hiring
Engineer Certification - Personnel Records
Environmental Controls Planning-Corporate
Financial and Accounting Public Affairs
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- Accounts Payable Purchasing Support
- Auditing Railroad Liaison
- Budgeting Relocation of Management Employees
- Corporate Accounting Rules Program Management
- Material Accounting Safety Program Management
- Payroll Schedule and Timetable Preparations
Government Affairs Substance Abuse Detection
Information Systems Training
Insurance (with the exception of those - Course Development
requirements expressly set forth in the
Agreement)
Labor Relations - Instruction
- Appeals and Litigation - Employee Proficiency Testing
- Claims and Handling - General Safety or Management

Training not requested by the JPB or
required specifically for the provision of
Services

- Investigations - All other Training not requested by the
JPB or required specifically for the
provision of Services

- Negotiations

Management Reports-Corporate

Medical Program Management

Exclusions to General and Administrative Overhead Costs include the following:

1. Engineering Staff and Mechanical Engineering Staff excludes preparation of
estimates for work performed pursuant to the Agreement.

2. Relocation of Management Employees other than relocation costs specifically
identified in Section A.

3. Safety Program Management does not include safety equipment.
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4. Schedule and Timetable Preparations does not include printing and distribution costs
required specifically for the Services.

5. All Training and Engineer Certification costs not specifically identified above as
Direct Costs are included in the General and Administrative Overhead Costs category.

6. Crew Dispatching may be a Direct Cost if a solely JPB-related function.
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ATTACHMENT B

FEDERAL CONTRACT PROVISIONS AND PUBLIC WORKS REQUIREMENTS

A. FEDERAL CONTRACT PROVISIONS

This Agreement may be subject to financial assistance from the U.S. Department of
Transportation, Federal Transit Administration (FTA) and Federal Highway
Administration (FHWA). The following provisions in Sections A and B of this Attachment
therefore apply.

A.l1. Fly America Requirements

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 sub recipients 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. The Contractor shall submit, if a foreign air
carrier was used, 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.

A.2. Buy America Requirements

The Contractor agrees to comply with 49 U.S.C. 5323(j) and 49 CFR 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.
Separate requirements for rolling stock are set out at 5323(j)(2)(C) and 49 CFR 66 1.11.
Rolling stock not subject to a general waiver must be manufactured in the United States
and have a 60 percent domestic content. All proposers must submit the appropriate Buy
America certification to the JPB with their proposals, except those subject to a general
waiver. This requirement does not apply to lower tier subcontractors.

A.3. Cargo Preference Requirements

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 this Agreement by ocean vessels 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

2314334.1



PROVIDE RAIL OPERATIONS, FEDERAL AND PUBLIC WORKS REQUIREMENTS - CONFORMED
MAINTENANCE AND SUPPORT SERVICES ATTACHMENT B TO AGREEMENT
10-PCJPB-S-025 PAGE 2 OF 81

described in the preceding paragraph to the Division of National Cargo, Office of Market
Development, Maritime Administration, Washington, DC 20590 and to the JPB (through
the Contractor in the case of a subcontractor's bill-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.

A.4. 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 Federal Energy Policy and Conservation Act, 49 U.S.C. 88 6321 et
seq.

A.5. Clean Water and Air Requirements

The Contractor agrees to comply with all applicable standards, orders or
regulations issued pursuant to the Federal Water Pollution Control Act, as amended, 33
U.S.C. 88 1251 et seq., and the Clear Air Act, as amended, 42 U.S.C. 88 7401 et seq.
The Contractor agrees to report each violation to the JPB and understands and agrees
that the JPB will, in turn, report each violation as required to assure notification to the
FTA and the appropriate EPA regional office.

The Contractor also agrees to include these requirements in each subcontract
exceeding $100,000 financed in part or in whole with federal assistance provided by the
FTA.

A.6. Recycled Products

The Contractor will comply with Section 6002 of the Resource Conservation and
Recovery Act, 42 USC 8§ 6962, as may be amended, including but not limited to the
provisions of 40 CFR Part 247 and Executive Order 12873 as they apply to the
procurement of recycled goods, specifically, those items enumerated in 40 CFR Part
247, Subpart B. The Contractor shall include this requirement in any subcontract under
this Agreement valued at over $10,000.

A.7. Lobbying

Contractor shall file the certification required by 49 CFR part 20, “New
Restrictions on Lobbying.” Contractor shall certify that it will not and has not used
Federally 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. 8 1352. Contractor shall also disclose 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 shall be forwarded to the JPB. Contractor shall ensure
that all of its subcontractors under this Agreement shall certify the same. Prior to
execution of this Agreement, Contractor shall submit the “Lobbying Certification for
Contracts, Grants, Loans, and Cooperative Agreements,” included in Part 3 of this RFP.
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The JPB is responsible for keeping the certification of the Contractor, who is in turn
responsible for keeping the certification forms of subcontractors.

A.8. Certification Regarding Debarment and Suspension

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 49 CFR 29, Subpart C in any lower tier covered
transaction it enters into. By signing this Agreement, Contractor certifies as follows:

“The certification in this clause is a material representation of fact relied upon by
the JPB If it is later determined that the Contractor knowingly rendered an
erroneous certification, in addition to remedies available to the JPB , the Federal
Government may pursue available remedies, including but not limited to
suspension and/or debarment. The Contractor agrees to comply with the
requirements of 49 CFR 29, Subpart C throughout the period of the Agreement.
The Contractor further agrees to include a provision requiring such compliance in
its lower tier covered transactions.”

A.9. Access to Records and Reports

Contractor shall provide all authorized representatives of the JPB, the FTA, the
Comptroller General and the Inspector General of the United States access to any
books, documents, papers and records of the Contractor which are directly pertinent to
this Agreement for the purposes of making audits, copies, examinations, excerpts and
transcriptions. Contractor also agrees to maintain all books, records, accounts and
reports required under this Agreement for a period of not less than three years after the
date of termination or expiration of this Agreement, except in the event of litigation or
settlement of claims arising from the performance of this Agreement, in which case
Contractor agrees to maintain the same until the JPB, the FTA, the Comptroller General,
or any of their duly authorized representatives, have disposed of all such litigation,
appeals, claims or exceptions related thereto.

A.10. 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 Agreement (Form FTA MA (16) dated October, 2009) between the JPB
and the 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.

A.11. No Federal Government Obligation to Third Parties

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

A.12. Program Fraud and False or Fraudulent Statements and Related
Acts

A. The Contractor acknowledges that the provisions of the Program Fraud
Civil Remedies Act of 1986, as amended, 31 U.S.C. 8§ 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 underlying 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.

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. 1t is
further agreed that the clauses shall not be modified, except to identify the subcontractor
who will be subject to the provisions.

A.13. Government Wide Debarment and Suspension

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 49 CFR 29, Subpart C in any lower tier covered
transaction it enters into.
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By signing and submitting its proposal, proposer certifies as follows:

The certification in this clause is a material representation of fact relied upon by
the JPB. |If it is later determined that the proposer knowingly rendered an
erroneous certification, in addition to remedies available to the JPB, the Federal
Government may pursue available remedies, including but not limited to
suspension and/or debarment. The proposer agrees to comply with the
requirements of 49 CFR 29, Subpart C while this offer is valid and throughout the
period of any Agreement that may arise from this offer. The proposer further
agrees to include a provision requiring such compliance in its lower tier
covered transactions.

A.14. Privacy Act

The following requirements apply to Contractor and any of its employees that
may administer any system of records on behalf of the Federal Government under any
Contract:

A. The Contractor 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, U.S.C. 8552(a). Among other things, the Contractor agrees to
obtain the express consent of the Federal Government before the Contractor or its
employees operate a system of records on behalf of the Federal Government. The
Contractor understands that the requirements of the Privacy Act, including the civil and
criminal penalties for violation of that 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 Agreement.

B. The Contractor also agrees to include these requirements in each
subcontract to administer any system of records on behalf of the Federal Government
financed in whole or in part with Federal assistance provided by FTA.

A.15. Drug and Alcohol Testing

The Contractor agrees to establish and implement a drug and alcohol testing
program that complies with 49 CFR Part 219. The Contractor’s specific responsibilities
include the following:

A. Submit to the FRA a drug and alcohol testing program as required
under 49 CFR Part 219 as soon as possible after Contract award.

B. Obtain the FRA’'s approval of the drug and alcohol testing
program. Submit a copy of the approved drug and alcohol testing
program and a copy of the FRA's letter of approval to the JPB
during the Mobilization, Transition and Start-Up period.
Contractor will not be entitled to commence services related to the
Basic Service Plan until a copy of FRA's letter of approval is
received by the JPB.
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C. Produce any documentation necessary to establish its

compliance with Part 219, including but not limited to an
annual report of Contractor's drug and alcohol testing
program, which shall be submitted to the JPB by February
15th for inclusion in the JPB's annual report to the FRA by
March 15.

D. Permit any authorized representative of the United States DOT,
the FRA, the State Oversight Agency of the State of California, or
the JPB to inspect Contractor’s facilities and records associated
with the implementation of the drug and alcohol testing program
as required under 49 CFR Part 219, and to review the
Contractor’s testing process.

Contractor is solely responsible for ensuring that its employees, subcontractors,
consultants and agents comply with 49 CFR Part 219 throughout the term of the
Agreement. Moreover, Contractor is solely responsible for any delays caused as
a result of Contractor’s failure to comply with 49 CFR Part 219, including but not
limited to any order to suspend work from the FRA.

The requirements of this section apply to all "covered work” and "covered
service" under 49 CFR Part 219. The Contractor is solely responsible for
determining whether it is performing "covered work" or "covered service" under
49 CFR Part 219, taking into account all amendments to the law.

A.16. Civil Rights Requirements

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:

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. 8§ 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 et 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. 8§ 2000e
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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. In accordance with section 4 of the Age Discrimination in
Employment Act of 1967, as amended, 29 U.S.C. 8 623 and Federal transit law at 49
U.S.C. 8§ 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. 8§ 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.

A.17. Davis-Bacon Act Reguirements (Applicable to federally-funded public
works performed by Contractor/ Contractor’s subcontractors)

A. Minimum wages

1. All laborers and mechanics employed or working upon the site of
any qualifying construction work under the Agreement (or under the United States
Housing Act of 1937 or under the Housing Act of 1949 in the construction or
development of the project), will be paid unconditionally and not less often than once a
week, and without subsequent deduction or rebate on any account (except such payroll
deductions as are permitted by regulations issued by the Secretary of Labor under the
Copeland Act (29 CFR part 3)), the full amount of wages and bona fide fringe benefits
(or cash equivalents thereof) due at time of payment computed at rates not less than
those contained in the wage determination of the Secretary of Labor which is attached
hereto and made a part hereof, regardless of any contractual relationship which may be
alleged to exist between the Contractor -and such laborers and mechanics.

Contributions made or costs reasonably anticipated for bona fide fringe benefits under
section | (b)(2) of the Davis-Bacon Act on behalf of laborers or mechanics are
considered wages paid to such laborers or mechanics, subject to the provisions of
Subsection (A)(4) of this Section; also, regular contributions made or costs incurred for
more than a weekly period (but not less often than quarterly) under plans, funds, or
programs which cover the particular weekly period, are deemed to be constructively
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made or incurred during such weekly period. Such laborers and mechanics shall be paid
the appropriate wage rate and fringe benefits on the wage determination for the
classification of work actually performed, without regard to skill, except as provided in 29
CFR Part 5.5(a)(4). Laborers or mechanics performing work in more than one
classification may be compensated at the rate specified for each classification for the
time actually worked therein, provided that the employer's payroll records accurately set
forth the time spent in each classification in which such work is performed. The wage
determination and the Davis-Bacon poster (WH- 1321) shall be posted at all times by the
Contractor and its subcontractors at the site of the work in a prominent and accessible
place where it can be easily seen by the workers.

2. Whenever the minimum wage rate prescribed in the Agreement
for a class of laborers or mechanics includes a fringe benefit which is not expressed as
an hourly rate, the Contractor shall either pay the benefit as stated in the wage
determination or shall pay another bona fide fringe benefit or an hourly cash equivalent
thereof.

3. If the Contractor does not make payments to a trustee or other
third person, the Contractor may consider as part of the wages of any laborer or
mechanic the amount of any costs reasonably anticipated in providing bona fide fringe
benefits under a plan or program, provided that the Secretary of Labor has found, upon
the written request of the Contractor, that the applicable standards of the Davis-Bacon
Act have been met. The Secretary of Labor may require the Contractor to set aside in a
separate account assets for the meeting of obligations under the plan or program.

4, €)) The contracting officer shall require that any class of
laborers or mechanics which is not listed in the wage determination and which is to be
employed under the Agreement shall be classified in conformance with the wage
determination. The contracting officer shall approve an additional classification and wage
rate and fringe benefits therefor only when the following criteria have been met:

0] The work to be performed by the classification
requested is not performed by a classification in the wage determination; and

(i) The classification is utilized in the area by the
construction industry; and

(i) The proposed wage rate, including any bona fide
fringe benefits, bears a reasonable relationship to the wage rates contained in the wage
determination.

(b) If the Contractor and the laborers and mechanics to be employed
in the classification (if known), or their representatives, and the contracting officer agree
on the classification and wage rate (including the amount designated for fringe benefits
where appropriate), a report of the action taken shall be sent by the contracting officer to
the Administrator of the Wage and Hour Division, Employment Standards Administration,
Washington, DC 20210. The Administrator, or an authorized representative, will
approve, modify, or disapprove every additional classification action within 30 days of
receipt and so advise the contracting officer or will notify the contracting officer within the
30-day period that additional time is necessary.
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© In the event the Contractor, the laborers or mechanics to be

employed in the classification or their representatives, and the contracting officer do not
agree on the proposed classification and wage rate (including the amount designated for
fringe benefits, where appropriate), the contracting officer shall refer the questions,
including the views of all interested parties and the recommendation of the contracting
officer, to the Administrator for determination. The Administrator, or an authorized
representative, will issue a determination within 30 days of receipt and so advise the
contracting officer or will notify the contracting officer within the 30-day period that
additional time is necessary.

(d) The wage rate (including fringe benefits where appropriate)
determined pursuant to Subsections (A)(4)(b) or (c) of this Section, shall be paid to all
workers performing work in the classification under this Agreement from the first day on
which work is performed in the classification.

B. Withholding - JPB shall upon its own action or upon written request of an
authorized representative of the Department of Labor withhold or cause to be withheld
from the Contractor under this Agreement or any other Federal contract with the
Contractor, or any other federally-assisted contract subject to Davis-Bacon prevailing
wage requirements, which is held by the Contractor, so much of the accrued payments
or advances as may be considered necessary to pay laborers and mechanics, including
apprentices, trainees, and helpers, employed by the Contractor or any subcontractor the
full amount of wages required by the Agreement. In the event of failure to pay any
laborer or mechanic, including any apprentice, trainee, or helper, employed or working
on the site of the work (or under the United States Housing Act of 1937 or under the
Housing Act of 1949 in the construction or development of the project), all or part of the
wages required by the Agreement, JPB may, after written notice to the Contractor,
sponsor, applicant, or owner, take such action as may be necessary to cause the
suspension of any further payment, advance, or guarantee of funds until such violations
have ceased.

C. Payrolls and basic records

1. Payrolls and basic records relating thereto shall be maintained by
the Contractor during the course of the work and preserved for a period of three years
thereafter for all laborers and mechanics working at the site of the work (or under the
United States Housing Act of 1937, or under the Housing Act of 1949, in the construction
or development of the project). Such records shall contain the name, address, and social
security number of each such worker, his or her correct classification, hourly rates of
wages paid (including rates of contributions or costs anticipated for bona fide fringe
benefits or cash equivalents thereof of the types described in section | (b)(2)(B) of the
Davis-Bacon Act), daily and weekly number of hours worked, deductions made and
actual wages paid. Whenever the Secretary of Labor has found under 29 CFR
5.5(a)(1)(iv) that the wages of any laborer or mechanic include the amount of any costs
reasonably anticipated in providing benefits under a plan or program described in
section 1 (b)(2)(B) of the Davis-Bacon Act, the Contractor shall maintain records which
show that the commitment to provide such benefits is enforceable, that the plan or
program is financially responsible, and that the plan or program has been communicated
in writing to the laborers or mechanics affected, and records which show the costs
anticipated or the actual cost incurred in providing such benefits. Contractors employing
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apprentices or trainees under approved programs shall maintain written evidence of the
registration of apprenticeship programs and certification of trainee programs, the
registration of the apprentices and trainees, and the ratios and wage rates prescribed in
the applicable programs.

2. (a) The Contractor shall submit weekly for each week in which
any work under the Agreement is performed a copy of all payrolls to JPB for
transmission to the Federal Transit Administration. The payrolls submitted shall set out
accurately and completely all of the information required to be maintained under 29 CFR
part 5. This information may be submitted in any form desired. Optional Form WH-347 is
available for this purpose and may be purchased from the Superintendent of Documents
(Federal Stock Number 029-005-00014-1), U.S. Government Printing Office,
Washington, DC 20402. The Contractor is responsible for the submission of copies of
payrolls by all subcontractors.

Each payroll submitted shall be accompanied by a “Statement of Compliance,” signed by
the Contractor or subcontractor or his or her agent who pays or supervises the payment
of the persons employed under the Agreement and shall certify the following:

0] That the payroll for the payroll period contains the
information required to be maintained under 29 CFR part 5 and that such information is
correct and complete;

(i) That each laborer or mechanic (including each
helper, apprentice, and trainee) employed on the Agreement during the payroll period
has been paid the full weekly wages earned, without rebate either directly or indirectly,
and that no deductions have been made either directly or indirectly from the full wages
earned, other than permissible deductions as set forth in Regulations, 29 CFR part 3;

(iii) That each laborer or mechanic has been paid not
less than the applicable wage rates and fringe benefits or cash equivalents for the
classification of work performed, as specified in the applicable wage determination
incorporated into the Agreement.

(b) The weekly submission of a properly executed certification
set forth on the reverse side of -Optional Form WH-347 shall satisfy the requirement for
submission of the “Statement of Compliance” required by paragraph (C)(2)(b) of this
Section.

(©) The falsification of any of the above certifications may
subject the Contractor or subcontractor to civil or criminal prosecution under Section
1001 of Title 18 and Section 231 of Title 31 of the United States Code.

3. The Contractor or subcontractor shall make the records required
under paragraph (3)(i) of this Section available for inspection, copying, or transcription
by authorized representatives of the Federal Transit Administration or the Department of
Labor, and shall permit such representatives to interview employees during working
hours on the job. If the Contractor or subcontractor fails to submit the required records or
to make them available, the Federal agency may, after written notice to the Contractor,
sponsor, applicant, or owner, take such action as may be necessary to cause the
suspension of any further payment, advance, or guarantee of funds. Furthermore, failure
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to submit the required records upon request or to make such records available may be
grounds for debarment action pursuant to 29 CFR 5.12.

D. Apprentices and trainees
1. Apprentices. Apprentices will be permitted to work at less than

the predetermined rate for the work they performed when they are employed pursuant to
and individually registered in a bona fide apprenticeship program registered with the
U.S. Department of Labor, Employment and Training Administration, Bureau of
Apprenticeship and Training, or with a State Apprenticeship Agency recognized by the
Bureau, or if a person is employed in his or her first 90 days of probationary employment
as an apprentice in such an apprenticeship program, who is not individually registered in
the program, but who has been certified by the Bureau of Apprenticeship and Training or
a State Apprenticeship Agency (where appropriate) to be eligible for probationary
employment as an apprentice. The allowable ratio of apprentices to journeymen on the
job site in any craft classification shall not be greater than the ratio permitted to the
Contractor as to the entire work force under the registered program. Any worker listed on
a payroll at an apprentice wage rate, who is not registered or otherwise employed as
stated above, shall be paid not less than the applicable wage rate on the wage
determination for the classification of work actually performed. In addition, any
apprentice performing work on the job site in excess of the ratio permitted under the
registered program shall be paid not less than the applicable wage rate on the wage
determination for the work actually performed. Where Contractor is performing
construction on a project in a locality other than that in which its program is registered,
the ratios and wage rates (expressed in percentages of the journeyman's hourly rate)
specified in the Contractor's or subcontractor's registered program shall be observed.
Every apprentice must be paid at not less than the rate specified in the registered
program for the apprentice's level of progress, expressed as a percentage of the journey
hourly rate specified in the applicable wage determination. Apprentices shall be paid
fringe benefits in accordance with the provisions of the apprenticeship program. If the
apprenticeship program does not specify fringe benefits, apprentices must be paid the
full amount of fringe benefits listed on the wage determination for the applicable
classification. If the Administrator of the Wage and Hour Division of the U.S. Department
of Labor determines that a different practice prevails for the applicable apprentice
classification, fringes shall be paid in accordance with that determination. In the event
the Bureau of Apprenticeship and Training, or a State Apprenticeship Agency
recognized by the Bureau, withdraws approval of an apprenticeship program, the
Contractor will no longer be permitted to utilize apprentices at less than the applicable
predetermined rate for the work performed until an acceptable program is approved.

2. Trainees. Except as provided in 29 CFR 5.16, trainees will not be
permitted to work at less than the predetermined rate for the work performed unless they
are employed pursuant to and individually registered in a program which has received
prior approval, evidenced by formal certification by the U.S. Department of Labor,
Employment and Training Administration. The ratio of trainees to journeymen on the job
site shall not be greater than permitted under the plan approved by the Employment and
Training Administration. Every trainee must be paid at not less than the rate specified in
the approved program for the trainee's level of progress, expressed as a percentage of
the journeyman hourly rate specified in the applicable wage determination Trainees shall
be paid fringe benefits in accordance with the provisions of the trainee program. If the
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trainee program does not mention fringe benefits, trainees shall be paid the full amount
of fringe benefits listed on the wage determination unless the Administrator of the Wage
and Hour Division determines that there is an apprenticeship program associated with
the corresponding journeyman wage rate on the wage determination which provides for
less than full fringe benefits for apprentices. Any employee listed on the payroll at a
trainee rate who is not registered and participating in a training plan approved by the
Employment and Training Administration shall be paid not less than the applicable wage
rate on the wage determination for the classification of work actually performed. In
addition, any trainee performing work on the job site in excess of the ratio permitted
under the registered program shall be paid not less than the applicable wage rate on the
wage determination for the work actually performed. In the event the Employment and
Training Administration withdraws approval of a training program, the Contractor will no
longer be permitted to utilize trainees at less than the applicable predetermined rate for
the work performed until an acceptable program is approved.

3. Equal employment opportunity. The utilization of apprentices,
trainees and journeymen under this part shall be in conformity with the equal
employment opportunity requirements of Executive Order 11246, as amended, and 29
CFR part 3 0.

E. Compliance with Copeland Act requirements - The Contractor shall
comply with the requirements of 29 CFR part 3, which are incorporated by reference in
this Agreement.

F. Subcontracts - The Contractor or subcontractor shall insert in any
subcontracts the clauses contained in 29 CFR 5.5(a)(1) through (10) and such other
clauses as the Federal Transit Administration may by appropriate instructions require,
and also a clause requiring the subcontractors to include these clauses in any lower tier
subcontracts. The Contractor shall be responsible for the compliance by any
subcontractor or lower subcontractor with all the contract clauses in 29 CFR 5.5.

G. Agreement termination: debarment - A breach of the contract clauses in
29 CFR 5.5 may be grounds for termination of the Contract and for debarment as a
contractor and a subcontractor as provided in 29 CFR 5.12.

H. Compliance with Davis-Bacon and Related Act requirements - All rulings
and interpretations of the Davis-Bacon and Related Acts contained in 29 CFR parts 1, 3,
and 5 are herein incorporated by reference in this Agreement.

l. Disputes concerning labor standards - Disputes arising out of the labor
standards provisions of this Agreement shall not be subject to the general disputes
clause of this Agreement. Such disputes shall be resolved in accordance with the
procedures of the Department of Labor set forth in 29 CFR parts 5, 6, and 7. Disputes
within the meaning of this clause include disputes between the Contractor (or any of its
subcontractors) and the contracting agency, the U.S. Department of Labor, or the
employees or their representatives.

J. Certification of eligibility

1. By entering into this Agreement, the Contractor certifies that
neither it (nor he or she) nor any person or firm who has an interest in the Contractor's
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firm is a person or firm ineligible to be awarded Government contracts by virtue of
section 3(a) of the Davis-Bacon Act or 29 CFR 5.12(a)(1).

2. No part of this Agreement shall be subcontracted to person or firm
ineligible for an award of a government contract by virtue of section 3(a) of the Davis-
Bacon Act or 29 CFR 5.12(a)(1).

3. The penalty for making false statements is prescribed in the U.S.
Criminal Code, 18 U.S.C. 1001.

A.18. Agreement Work Hours and Safety Standards (Applicable to federally-
funded public works performed by Contractor/Contractor’s subcontractors)

A. Overtime Requirements. Neither the Contractor nor its subcontractors
may permit any laborer or mechanic in any workweek in which he or she is employed on
such work under this Agreement to work in excess of forty (40) hours in such workweek
unless such laborer or mechanic receives compensation at a rate not less than one and
one-half times the basic rate of pay for all hours worked in excess of forty hours in such
workweek.

B. Violation, Liability for Unpaid Wages, Liquidated Damages. In the event
of any violation of the clause set forth in paragraph A of this Section, the Contractor and
any subcontractor responsible therefore shall be liable for the unpaid wages. In addition,
Contractor and subcontractor shall be liable to the United States for liquidated damages.
Such liquidated damages shall be computed with respect to each individual laborer or
mechanic, including watchmen and guards, employed in violation of the clause set forth
in paragraph A of this Section in the sum of $10.00 for each calendar day on which such
individual was required or permitted to work in excess of the standard workweek of forty
(40) hours without payment of the overtime wages required by the clause set forth in
paragraph A of this Section.

C. Withholding for Unpaid Wages and Liquidated Damages. The JPB shall
upon its own action or upon written request of an authorized representative of the
Department of Labor withhold or cause to be withheld from any moneys payable on
account of work performed by Contractor under any such contract or any other Federal
contract with Contractor or any other federally assisted contract subject to the Contract
Work Hours and Safety Standards Act, which is held by Contractor, such sums as may
be determined to be necessary to satisfy any liabilities of Contractor or subcontractor for
unpaid wages and liquidated damages as provided in the clause set forth in paragraph B
of this Section.

D. Subcontracts. The Contractor shall insert in any subcontract the clauses
set forth in this Section and also a clause requiring the subcontractors to include these
clauses in any lower tier subcontracts. The Contractor shall be responsible for
compliance by any subcontractor or lower tier subcontractor with the clauses set forth in
this Section.

E. Payrolls and Basic Records — Payrolls and basic records relating thereto
shall be maintained by the Contractor during the course of the work and preserved for a
period of three (3) years thereafter for all laborers and mechanics working at the site of
the work (or under the United States Housing Act of 1937, or under the Housing Act of
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1949, in the construction or development of the project). Such records shall contain the
name, address, and social security number of each such worker, his or her correct
classification, hourly rates of wages paid (including rates of contributions or costs
anticipated for bona fide fringe benefits or cash equivalents thereof of the types
described in Section 1(b)(2)(B) of the Davis-Bacon Act), daily and weekly number of
hours worked, deductions made and actual wages paid. Whenever the Secretary of
Labor has found under 29 CFR 5.5(a)(1)(iv) that the wages of any laborer or mechanic
include the amount of any costs reasonably anticipated in providing benefits under a
plan or program described in Section 1(b)(2)(B) of the Davis-Bacon Act, the Contractor
shall maintain records that show that the commitment to provide such benefits is
enforceable, that the plan or program is financially responsible, and that the plan or
program has been communicated in writing to the laborers or mechanics affected, and
shall also maintain records that show the costs anticipated or the actual cost incurred in
providing such benefits. Should the Contractor employ apprentices or trainees under
approved programs, it shall maintain written evidence of the registration of
apprenticeship programs and certification of trainee programs, the registration of the
apprentices and trainees, and the ratios and wage rates prescribed in the applicable
programs.

F. Occupational Safety and Health Act. The Contractor agrees to comply
with Section 107 of the Contract Work Hours and Safety Standards Act, 40 U.S.C.
Section 333, and applicable DOL regulations, “Safety and Health Regulations for
Construction”, 29 CFR Part 1926. Among other things, the Contractor agrees that it will
not require any laborer or mechanic to work in unsanitary, hazardous, or dangerous
surroundings or working conditions.

G. The Contractor also agrees to include the requirements of Subsection F
in each subcontract. The term “subcontract” under this Subsection is considered to refer
to a person who agrees to perform any part of the labor or material requirements of a
contract for construction, alteration or repair. A person who undertakes to perform a
portion of a contract involving the furnishing of supplies or materials will be considered a
“subcontractor” under this Section if the work in question involves the performance of
construction work and is to be performed: (1) directly on or near the construction site, or
(2) by the employer for the specific project on a customized basis. Thus, a supplier of
materials that will become an integral part of the construction is a “subcontractor” if the
supplier fabricates or assembles the goods or materials in question specifically for the
construction project and the work involved may be said to be construction activity. If the
goods or materials in question are ordinarily sold to other customers from regular
inventory, the supplier is not a “subcontractor.” The requirements of this Section do not
apply to contracts or subcontracts for the purchase of supplies or materials or articles
normally available on the open market.

A.19. Disadvantaged Business Enterprises (DBE) Policy

The Agency, a recipient of federal financial assistance from the Federal Transit
Administration (FTA) and the Federal Highway Administration (FHWA), is committed to
and has adopted a DBE Program for contracts in accordance with DOT regulations.

It is the policy of the Agency to ensure nondiscrimination in the award and
administration of all contracts and to create a level playing field on which Disadvantaged
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Business Enterprises can compete fairly for contracts and subcontracts relating to the
Agency’s construction, procurement and professional services activities. To this end, the
Agency has developed procedures to remove barriers to DBE participation in the bidding
and award process and to assist DBEs to develop and compete successfully outside of
the Program.

Pursuant to 49 CFR 826.13, and as a material term of any agreement with the
Agency, the Contractor hereby makes the following assurance and agrees to include this
assurance in any agreements it makes with Subcontractors in the performance of this
contract:

“The Contractor or subcontractor/subconsultant 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 U.S. DOT assisted contracts.
Failure by the Contractor or subcontractor/subconsultant 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 the Agency deem
appropriate.”

Contractor shall cooperate with the Agency in meeting its commitments and objectives
with regards to ensuring nondiscrimination in the award and administration of Agency’s
contracts and shall use its best efforts to ensure that barriers to participation of
Disadvantaged Business Enterprises (DBES) do not exist.

Contractor's attention is also directed to the amendment to the DBE regulation issued by
the U.S. Department of Transportation, effective February 28, 2011. One component of
the new rule is that fostering small business patrticipation shall be actively encouraged in
federally assisted contracts. The JPB will be developing specific strategies to encourage
small business participation in its contracting activities, which may include requiring
contractors to specify specific elements of work for subcontracting that are of a size that
small businesses, including DBES, can reasonably perform; requiring that the contractor
solicit quotes from SBEs; or setting specific SBE participation goals. Contractor will
cooperate with the JPB in meeting the JPB's small business commitments and
objectives in the performance of this contract.

A. DBE Program

1. DBE Patrticipation Goal. The Agency has not established a DBE
goal for this_Agreement. However, the Contractor is encouraged to obtain DBE
participation for this Agreement.

In addition, Contractor acknowledges and understands that a participation goal for
Underutilized DBEs (UDBEs) may be imposed on individual work directives or task
orders financed by the Federal Highway Administration. When a UDBE patrticipation
goal applies to a work directive, the Contractor will be awarded the work directive only
when it has either (1) met the goal specified in the work directive, or (2) demonstrated
good faith effort to meet the goal. The Contractor will be required to satisfy one of the
two foregoing requirements by providing adequate information in a form to be provided
by the Agency. When applicable, the participation goal for UDBEs will be clearly
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communicated before a work directive is initiated. Please refer to Subsection B (Terms
As Used In This Document) for the definition of a UDBE. The Contractor will be required
to submit the Local Agency DBE Information form which is hereby provided for reference
at the end of this Attachment B.

2. Annual Overall Goal for DBE Participation. The Annual Overall
Goals established by the Agency’s Board of Directors for FY 2010 are 13% and 13.2%
for FTA-assisted and FHWA-assisted contracts, respectively. This Agreement will be
assisted by U.S. DOT funds. The Agency seeks the Contractor’'s nondiscriminatory best
efforts to assist the Agency in meeting these goals.

Annual overall goals for DBE participation in Agency U.S. DOT-assisted contracts are
established by the Agency’s Board of Directors on a fiscal year basis. These goals
reflect the availability of ready, willing and able DBEs that would be expected to
participate in Agency contracts absent the effects of discrimination. The goals are
calculated as a percentage of the total amount of U.S. DOT funds that the Agency
expects to expend on contracting opportunities during the fiscal year. The Agency
intends to meet these goals through a combination of measures including, but not limited
to, implementing procedures in the bidding and award process to remove barriers to
DBE participation, providing outreach to DBEs, providing technical assistance and, in
some cases, establishing specific DBE contract participation goals for particular projects
with subcontracting opportunities.

B. Terms As Used In This Document

« The term “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).

« The term “Underutilized Disadvantaged Business Enterprise” or “UDBE”
is a firm meeting the definition of a DBE as specified in 49 CFR Part 26
and is one of the following groups:

Black American
Asian-Pacific American
Native American
Women

The Contractor is advised that there is no independent UDBE certification
separate from the DBE program. DBE firms whose owners are members of
one of the aforementioned underutilized groups are automatically deemed
“UDBE".

« The term “Agreement” also means “Contract.”

. Agency also means the local entity entering into this contract with the
Contractor.

« The term “Small Business” or “SB” is as defined in 49 CFR 26.65.
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C. Authority and Responsibility

1. 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 Contractor shall not
discriminate on the basis of race, color, national origin, or sex in the award and
performance of subcontracts.

D. DBE Participation General Information

It is the Contractor’s responsibility to be fully informed regarding the requirements of 49
CFR Part 26, and the Agency’s DBE program developed pursuant to the regulations.
Particular attention is directed to the following:

1. A DBE must be a small business firm defined pursuant to 13 CFR

121 and be certified through the California Unified Certification Program
(CUCP).

2. A certified DBE may participate as a prime Contractor,

subconsultant, subcontractor, joint venture partner, as a vendor of material or supplies,
or as a trucking company.

3. If a Work Directive contains a UDBE participation goal, the
Contractor will be required to document one or a combination of the following:

a. The Contractor is a UDBE and will meet the goal by performing
work with its own forces.

b. The Contractor will meet the goal through work performed by UDBE
subconsultants, subconsultants, suppliers or trucking companies.

c. The Contractor made adequate good faith efforts to meet the goal.

4, 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.

5. 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.

6. A prime contractor who is a certified DBE is eligible to claim all of
the work in the Agreement toward the DBE participation except that portion of the work
to be performed by non-DBE subcontractors.

E. Determining the Amount of DBE Participation
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Pursuant to 49 CFR §26.55, DBE patrticipation includes that portion of the contract work
actually performed by a certified DBE with its own forces. A DBE may participate as a
prime contractor, subcontractor, joint venture partner, or vendor or supplier of materials
or services required by the contract. A DBE's participation can only be counted if it
performs a commercially useful function on the contract as defined in 49 CFR 826.55(c).
A DBE performs a commercially useful function when it actually performs, manages and
supervises a portion of the work involved. There is a rebuttable presumption that if the
DBE is not responsible for at least 30% of the work with its own forces, or subcontracts a
greater portion of the work than the normal industry standard, it is not performing a
commercially useful function.

A prime contractor who is a certified DBE is eligible to claim all of the work in the
performance of this contract toward the DBE participation except that portion of the work
to be performed by non-DBE subcontractors.

Materials or supplies purchased from DBEs count towards DBE credit, and if a DBE is
also a UDBE, purchases will count towards the UDBE goal under the following
conditions:

1. If the materials or supplies are obtained from a DBE manufacturer,
count one hundred percent (100%) 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.

2. If the materials or supplies are purchased from a DBE regular
dealer, count sixty percent (60%) of the cost of the materials or supplies. A DBE regular
dealer is a firm that 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.

3. 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.

4. 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.
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F. Contract Compliance

1. Substitution of Subcontractors. The Contractor shall not terminate

a small business subcontractor at any tier for convenience and then perform the work
with its own forces. If the contract or work directive has an Underutilized DBE (UDBE)
goal, the Contractor must meet the UDBE goal by using UDBEs as subcontractors or
document a good faith effort to meet the goal. If a UDBE subcontractor is unable to
perform, the Contractor must make a good faith effort to replace him/her with another
UDBE subconsultant if the goal is not otherwise met. The Contractor shall notify the
Agency in writing of any request to substitute a small business subcontractor and
provide appropriate documentation substantiating the substitution. Any substitution of a
small business subcontractor on this contract is subject to the written approval of the
Agency.

2. DBE Certification Status. If a DBE subcontractor is decertified
during the life of the contract, the decertified subcontractor shall notify the Contractor in
writing with the date of decertification. Contractor shall notify the Agency of such an
event. If a subcontractor becomes a certified DBE during the life of the contract, the
subcontractor shall notify the Contractor in writing of the date of certification. The
Contractor shall furnish the written documentation to the Agency.

3. Prompt Payment to Subcontractors. The Contractor shall pay any
subconsultants approved by the Agency for work that has been satisfactorily performed
no later than ten (10) days from the date of Contractor's receipt of progress payments by
the Agency.

The Agency shall hold retainage from the prime Contractor and shall make prompt and
regular incremental acceptances of portions, as determined by the Agency of the
contract work and pay retainage to the prime Contractor based on these acceptances.
The prime Contractor shall return all monies withheld in retention from all subcontractor
within 30 days after receiving payment for work satisfactorily completed and accepted
including incremental acceptances of portions of the contract work by the Agency. Any
delay or postponement of payment may take place only for good cause and with the
Agency’s prior written approval. Any violation of these provisions shall subject the
violating prime Contractor to the penalties, sanctions, and other remedies specified in
Section 7108.5 of the California Business and Professions Code. This requirement shall
not be construed to limit or impair any contractual, administrative, or judicial remedies,
otherwise available to the Contractor or Subcontractor in the event of a dispute involving
late payment or nonpayment by the Contractor; deficient subconsultant performance;
and/or noncompliance by a subcontractor. This clause applies to both DBE and non-
DBE subcontractors. In the event Contractor does not make progress payments or
release retentions to the subcontractors in accordance with the time period specified
herein, Contractor will be subject to a charge of two percent (2%) per month on the
untimely or improperly withheld payment.

4. Reporting Requirements. The Contractor shall maintain records of
all subcontractor participation in the performance of the contract, including subcontracts
entered into with certified DBEs and all materials purchased from certified DBEs. The
Contractor shall complete and submit with its invoice on a monthly basis the Agency’s
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Prompt Payment/ Utilization Report, in a form to be provided by the Agency, showing the
name, address, date of payment, and the total dollar amount actually paid to each
subcontractor (DBE and non- DBE alike) performing work on the contract.

If the Contractor fails to submit the monthly Prompt Payment/Utilization Report within the
time period required in this section and has not received written approval for an
extension, the Contractor agrees to pay a sum of fifty dollars ($50) each day the report is
late as liquidated damages. The amount of liguidated damages is not a penalty and
covers reasonable damages that the Agency will sustain and which are impractical to
ascertain. The Agency may deduct the amount of liquidated damages from monies due
Contractor.

Upon completion of the contract, a summary of subcontractor payment records shall be
prepared and submitted on the form entitled, “Final Report-Utilization of Disadvantaged
Business Enterprises (DBE),” Form CP-CEM 2402(F) to be provided by the Agency,
certified correct by the Contractor or the Contractor’s authorized representative and shall
be furnished to the Agency with the final invoice. Failure to provide the summary of DBE
payments with the final invoice will result in twenty-five percent (25%) of the dollar value
of the invoice being withheld from payment until the form is submitted. The amount will
be returned to the Contractor when a satisfactory “Final Report Utilization of
Disadvantaged Business Enterprises (DBE)” is submitted to the Agency.

5. Administrative Remedies. In the event the Contractor fails to
comply with the DBE requirements of this contract in any way, the Agency reserves the
right to implement administrative remedies which may include, but are not limited to,
withholding of payments and contract retentions, and termination of the contract in whole
or in part.

A.20. Incorporation of Federal Transit Administration (FTA) Terms

The preceding 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 4220.1F 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 JPB requests which would cause JPB to
be in violation of the FTA terms and conditions.

A.21. Subcontracting

Any subcontract in excess of $25,000 entered into as a result of this contract,
shall contain all the provisions stipulated in this contract to be applicable to
subcontractors.

A.22. Safety
The Contractor shall comply with OSHA regulations applicable to Contractor

regarding necessary safety equipment or procedures. The Contractor shall comply with
safety instructions issued by the JPB Safety Officer and other JPB representatives.
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Contractor personnel shall wear hard hats and safety vests at all times while working on
the construction project site.

A.23. Non-segregated Facilities (Applicable to all Federal-aid construction
contracts and to all related subcontracts of $10,000 or more.)

A. By submission of this bid, the execution of this contract or subcontract, or
the consummation of this material supply agreement or purchase order, as appropriate,
the bidder, Federal aid construction contractor, subcontractor, material supplier, or
vendor, as appropriate, certifies that the firm does not maintain or provide for its
employees any segregated facilities at any of its establishments, and that the firm does
not permit its employees to perform their services at any location, under its control,
where segregated facilities are maintained. The firm agrees that a breach of this
certification is a violation of the EEO provisions of this contract. The firm further certifies
that no employee will be denied access to adequate facilities on the basis of sex or
disability.

B. As used in this certification, the term "segregated facilities" means any
waiting rooms, work areas, restrooms and washrooms, restaurants and other eating
areas, time clocks, locker rooms, and other storage or dressing areas, parking lots,
drinking fountains, recreation or entertainment areas, transportation, and housing
facilities provided for employees which are segregated by explicit directive, or are, in
fact, segregated on the basis of race, color, religion, national origin, age or disability,
because of habit, local custom, or otherwise. The only exception will be for the disabled
when the demands for accessibility override (e.g. disabled parking).

C. The Contractor agrees that it has obtained or will obtain identical
certification from proposed subcontractors or material suppliers prior to award of
subcontracts or consummation of material supply agreements of $10,000 or more and
that it will retain such certifications in its files.

A.24. Incorporation of Federal Highway Administration (FHWA) Terms

The preceding 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 are hereby incorporated by reference,
including Form FHWA-1271(Rev. 1-14-2009). Anything to the contrary herein
notwithstanding, all FHWA-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 (name of grantee)
requests which would cause (name of grantee) to be in violation of the FHWA terms and
conditions.

A.25. Central Contractor Reqistration Requirement

This Agreement may be funded in part with American Recovery and
Reinvestment Act (ARRA) funds. Accordingly, pursuant to ARRA requirements, the
selected Contractor and all subcontractors must have a Data Universal Numbering
System (DUNS) number and Central Contractor Registration (CCR). Additional
information on this requirement, and to register in the CCR database, is available at
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WWW.CCr.gov.

Contractor must also cooperate with the JPB in meeting all of its reporting
requirements under ARRA. Contractor shall provide all information required to meet
such reporting requirements in a timely fashion, but in no event later than the fifth
calendar day following the end of each calendar month. The ARRA Reporting
Requirement form is attached and shall be used for this purpose.

A.26. Reporting Requirements

For services performed under this contract directly by the Contractor, or any sub-
contractor, the following information shall be provided for each calendar quarter:

A. The DUNS number and zip+4 code for the Contractor's and any
subcontractor's headquarters.

B. Total number of payroll hours performed directly on the project. Only
report hours associated with direct jobs. Direct job hours include:

1) The number of hours worked by Contractor and sub-contractor staff
directly associated with the project.

2) Hours shall be reported whether work is performed on or off the
project site.

3) A description of the number and type of jobs associated with the
payroll hours cited above. Types of jobs may include but are not
limited to: mechanics, administrative support personnel, laborers,
construction workers, vehicle operators, and engineers.

4) Total amount of payroll associated with the payroll hours cited above.

Information required in this section shall be forwarded to the JPB by the fifth
calendar day following the end of each calendar quarter. Supporting
documentation of the information provided herein shall be available for inspection
upon reasonable advanced notice by any federal, state, or local government
required audit or review. An ARRA Reporting Requirement form is attached
following subsection B of this Attachment B.

A.27 Whistleblower Provision

A. The Contractor shall not discharge, demote, or otherwise discriminate
against an employee as a reprisal for disclosing, including a disclosure made in the
ordinary course of an employee's duties, to the Recovery Accountability and
Transparency Board, an inspector general, the Comptroller General, a member of
Congress, a State or Federal regulatory or law enforcement agency, a person with
supervisory authority over the employee (or such other person working for the employer
who has the authority to investigate, discover, or terminate misconduct), a court or grand
jury, the head of a Federal agency, or their representatives, information that the
employee reasonably believes is evidence of:
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(1) gross mismanagement of an agency contract or grant relating to
covered funds;

(2) a gross waste of covered funds;

3) a substantial and specific danger to public health or safety related
to the implementation or use of covered funds;

(4) an abuse of authority related to the implementation or use of
covered funds; or

(5) a violation of law, rule, or regulation related to an agency contract
(including the competition for or negotiation of a contract) or grant,
awarded or issued relating to covered funds.

The Contractor shall post notice of employees' rights and remedies for whistleblower
protections as required by the American Recovery and Reinvestment Act of 2009.

B. The Contractor shall include the substance of this clause in all
subcontracts.

B. PUBLIC WORKS CONTRACT PROVISIONS

To the extent that public work is performed under this Agreement, the following
additional contractual terms are required by California’s Public Contract Code and Labor
Code and shall apply to such work:

B.1. Prohibition Against Contracting with Debarred Subcontractors

Contractor is prohibited from performing work on a public works project with a
subcontractor who is ineligible to perform work on the public works project pursuant to
Section 1777.1 or 1777.7 of the Labor Code.

B.2. Use of Subcontractors

Contractor shall not subcontract any work to be performed by it under this
Agreement without the prior written approval of the JPB. Contractor shall be solely
responsible for reimbursing any subcontractors and the JPB shall have no obligation to
them. Attention is directed to the requirements of Section 4100 to 4113, inclusive of the
California Public Contract Code which may be applicable to the work covered by this
section of the Agreement.

B.3. Prompt Payment to Subcontractors

The Contractor shall pay any subcontractors approved by JPB for work that has
been satisfactorily performed no later than ten (10) days from the date of Contractor 's
receipt of progress payments by JPB. Within thirty (30) days of receipt of retention by
the Contractor and satisfactory completion of all work required of the subcontractor,
Contractor shall release any retainage payments withheld to the subcontractor. In the
event Contractor does not make progress payments or release retention to the
subcontractors in accordance with the time periods in this section, Contractor will be
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subject to a charge of two percent (2%) per month on the untimely or improperly
withheld payment. JPB may require Contractor to provide documentation satisfactory to
JPB of Contractor’'s compliance with this requirement as a condition of final payment and
release of contract retentions, if any.

B.4. Payment Bond

Contractor shall provide a payment bond in the amount equal to one hundred
percent of the value of the subcontracted work and issued by a California admitted
surety. The payment bond shall provide the JPB with security for Contractor’s full
payment for costs of materials, equipment, supplies, and labor furnished in the course of
the performance of the Contract work applicable to this section.

B.5. Securities in Lieu of Retention

Pursuant to Public Contract Code Section 22300, the Contractor may elect, in lieu of
having progress payments retained by JPB, to deposit in escrow with the JPB, or with a
bank acceptable to JPB, securities eligible for investment under Government Code
Section 16430, bank or savings and loan certificates of deposit, interest bearing demand
deposit accounts, standby letters of credit, or any other security mutually agreed to by
the Contractor and JPB. If the Contractor elects to submit securities in lieu of having
progress payments retained by JPB, the Contractor shall, at the request of any
subcontractor performing more than 5% of the Contractor’'s total bid, make the same
option available to the subcontractor.

B.6. Assignment of Claims

In entering into a public works contract or a subcontract to supply goods,
services, or materials pursuant to a public works contract, the Contractor or
subcontractor offers and agrees to assign to the awarding body all rights, title, and
interest in and to all causes of action it may have under Section 4 of the Clayton Act (15
U.S.C. Sec. 15) or under the Cartwright Act (Chapter 2 (commencing with Section
16700) of Part 2 of Division 7 of the Business and Professions Code), arising from
purchases of goods, services, or materials pursuant to the public works contract or the
subcontract. This assignment shall be made and become effective at the time the
awarding body tenders final payment to the Contractor, without further
acknowledgement by the parties.

B.7. Third-Party Claims

Pursuant to Public Contracts Code Section 9201, JPB shall have full authority to
compromise or otherwise settle any claim relating to the Contract at any time. JPB shall
provide for timely notification to the Contractor of the receipt of any third-party claim,
relating to the contract. Notice shall be in writing and will be provided within thirty (30)
days.

B.8. Claims Procedures
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Claims up to $375,000 are subject to the provisions of Public Contract Code
Sections 20104-20104.6. For claims of fifty thousand dollars ($50,000) or less, JPB
shall respond in writing to any written claim within forty-five (45) days of receipt of the
claim, or may request, in writing, within thirty (30) days of receipt of the claim, any
additional documentation supporting the claim or relating to defenses or claims JPB may
have against the Contractor. For claims of over fifty thousand dollars ($50,000) and less
than or equal to three hundred seventy-five thousand dollars ($375,000), JPB shall
respond in writing to all written claims within sixty (60) days of receipt of the claim, or
may request, in writing, within thirty (30) days of receipt of the claim, any additional
documentation supporting the claim or relating to defenses or claims JPB may have
against the Contractor.

If the Contractor disputes JPB’s response, or if JPB fails to respond within the
time prescribed, the Contractor may demand an informal conference to meet and confer
for settlement of the issues in dispute within 15 days of JPB’s response or failure to
respond. In the event that the meet and confer conference is unsuccessful, Contractor
must file a government claim pursuant to Government Code section 910 et seq. in order
to initiate a civil action.

For claims over $375,000, JPB shall respond in writing within 90 days of receipt
of the claim, or request additional documentation supporting the claim within 45 days of
receipt of the claim. If additional documentation is requested, JPB will respond in writing
to the claim within 30 days of the additional documentation, or within a period of time no
greater than that taken by the claimant in providing the additional information, whichever
is greater. If the Contractor disputes JPB’s response, or if JPB fails to respond within
the time prescribed, the Contractor may demand an informal conference to meet and
confer for settlement of the issues in dispute within 15 days of JPB’s response or failure
to respond. In the event that the meet and confer conference is unsuccessful,
Contractor must file a government claim pursuant to Government Code section 910 et
seq. in order to initiate a civil action.

B.9. Utility Relocation

Pursuant to California Government Code Section 4215, if during the course of
the work the Contractor encounters utility installations which are not shown or indicated
in the contract plans or in the specifications or which are found in a location substantially
different from that shown, and such utilities are not reasonably apparent from visual
examination of the work site, then it shall promptly notify JPB in writing. Where
necessary for the work of the Contract, JPB will amend the contract to adjust the scope
of work and the compensation to allow the Contractor to make such adjustment,
rearrangement, repair, removal, alteration, or special handling of such utility, including
repair of the damaged utility. If the Contractor fails to give the notice specified above
and thereafter acts without instructions from JPB, then it shall be liable for any or all
damage to such utilities or other work of the Contract which arises from its operations
subsequent to the discovery, and it shall repair and make good such damage at its own
cost.

B.10. Excavation

In accordance with state law (Public Contract Code Section 7104), with respect
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to any work involving digging trenches or excavations that extend deeper than four feet,
the Contractor shall notify JPB promptly in writing of any of the following conditions: (a)
material that the Contractor believes may be hazardous waste, as defined in California
Health and Safety Code Section 25117, that is required to be removed to a Class I,
Class Il or Class lll disposal site in accordance with provisions of existing law; (b)
subsurface or latent physical conditions at the site differing from those indicated; (c)
unknown physical conditions at the site of any unusual nature, differing materially from
those ordinarily encountered and generally recognized as inherent in work of the
character provided for in the Contract Documents. Contractor shall notify JPB of such
conditions prior to disturbing them, and shall await direction from JPB as to how to
proceed.

B.11. Trench Safety

For all contracts over $25,000, excavation for any trench 5 feet or more in depth
shall not begin until the Contractor has received approval from JPB, of the Contractor’s
detailed plan for worker protection from the hazards of caving ground during the
excavation of such trench. Such plan shall be submitted at least 5 days before the
Contractor intends to begin excavation for the trench and shall show the details of the
design of shoring, bracing, sloping or other provisions to be made for worker protection
during such excavation. No such plan shall allow the use of shoring, sloping or a
protective system less effective than that required by the Construction Safety Orders of
the Division of Industrial Safety; and if such plan varies from the shoring system
standards established by the Construction Safety Orders, the plan shall be prepared and
signed by an engineer who is registered as a Civil or Structural Engineer in the State of
California. Attention is directed to the provisions of Section 6705 of the Labor Code
concerning trench excavation safety plans.

B.12. Contractor’s License Requirements

Contractor and any approved subcontractors shall hold such current and valid
Contractor’s Licenses as required by California Law.

B.13 Labor Code Requirements

In the performance of this Agreement, Contractor's attention is directed to the
following requirements of the Labor Code:

Hours of Labor. Eight hours labor constitutes a legal day's work. The Contractor
or subcontractor shall, as a penalty to the state or political subdivision on whose behalf
the Agreement is made or awarded, forfeit $25 for each worker employed in the
performance of the Agreement by the Contractor or any subcontractor under the
Contractor for each calendar day during which the worker is required or permitted to
work more than 8 hours in any one calendar day and 40 hours in any one calendar week
in violation of the provisions of the Labor Code Section 1813. Notwithstanding the
provisions of Sections 1810 to 1814, inclusive, of the Labor Code and notwithstanding
any stipulation inserted in any contract pursuant to the requirements of these sections,
work performed by employees of the Contractor or subcontractor in excess of 8 hours
per day and 40 hours during any one week shall be permitted upon compensation for all
hours worked in excess of 8 hours per day and in excess of 40 hours during any one
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week at not less than 1 and 1/2 times the basic rate of pay, as provided for in Section
1815. In addition, Contractor/subcontractor may be required to pay double the basic rate
of pay for all hours worked in excess of 12 hours in any workday and under other
circumstances. (See California Code of Regulations sections 16100(c)(6),
16200(a)(3)(F) and applicable prevailing wage.

Labor Non-Discrimination. Section 1735 of the Labor Code states that the
Contractor shall not discriminate against any employee who is employed for public works
because of race, religious creed, color, national origin, ancestry, physical disability,
mental disability, medical condition, marital status, sex or age of such persons, except
as provided in Section 12940 of the Government Code.
determinations.)

Prevailing Wages. The Contractor and any subcontractor shall comply with
Labor Code Sections 1774 and 1775. Pursuant to Section 1775, the Contractor and any
subcontractor shall, as a penalty, forfeit to the state or political subdivision not more than
$50 for each calendar day, or portion thereof, for each worker paid less than the
prevailing rate as determined by the Director of Industrial Relations for the work or craft
in which the worker is employed under the Agreement. The amount of this forfeiture
shall be determined by the Labor Commissioner and shall be based on consideration of
whether the failure to pay the correct rate of per diem wages was due to the Contractor’s
good-faith mistake, and on the previous record of the Contractor or subcontractor in
meeting their respective prevailing wage obligations. In addition to said penalty, the
difference between such prevailing wage rates and the amount paid to each worker for
each calendar day or portion thereof for which each worker was paid less than the
prevailing wage rate shall be paid to each worker by the Contractor or subcontractor.

If a worker employed by a subcontractor on a public works project, as defined by Labor
Code Section 1720, is not paid at least the general prevailing per diem wages by the
subcontractor, the Contractor shall not be liable for the penalties described above unless
the Contractor had knowledge of that failure of the subcontractor to pay the specified
prevailing rate of wages to those workers or unless the Contractor fails to comply with all
of the following requirements:

The contract executed between the Contractor and the subcontractor for the
performance of work on the public works project shall include a copy of the provisions of
Sections 1771, 1775, 1776, 1777.5, 1813, and 1815 of the Labor Code.

The Contractor shall monitor the payment of the specified general prevailing rate of per
diem wages by the subcontractor to the employees, by periodic review of the certified
payroll records of the subcontractor.

Upon becoming aware of the subcontractor's failure to pay at least the specified
prevailing rate of wages to the subcontractor's workers, the Contractor shall diligently
take corrective action to halt or rectify the failure, including, but not limited to, retaining
sufficient funds due the subcontractor for work performed on the public work project.

Prior to making final payment to the subcontractor for work performed on the public
works project, the Contractor shall obtain an affidavit signed under penalty of perjury
from the subcontractor that the subcontractor has paid at least the specified general
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prevailing rate of per diem wages to the subcontractor’'s employees on the public works
project and any amount due pursuant to section 1775 of the Labor Code.

Pursuant to Section 1775 of the Labor Code, the Division of Labor Standards
Enforcement shall notify the Contractor on a public works project within 15 days of the
receipt by the Division of Labor Standards Enforcement of a complaint of the failure of a
subcontractor on that public works project to pay workers at least the general prevailing
rate per diem wages. If the Division of Labor Standards Enforcement determines that
the employees of a subcontractor were not paid at least the general prevailing rate of per
diem wages and if the JPB did not retain sufficient money under the Agreement to pay
those employees the balance of wages owed under the general prevailing rate of per
diem wages, the Contractor shall withhold an amount of money due the subcontractor
sufficient to pay those employees the general rate of per diem wages if required by the
Division of Labor Standards Enforcement. The Contractor shall pay any money retained
from and owed to a subcontractor upon receipt of notification by the Division of Labor
Standards Enforcement that the wages complaint has been resolved. If notice of the
resolution of the wage complaint has not been received by the Contractor within 180
days of the filing of a valid notice of completion or acceptance of the public works
project, whichever occurs later, the Contractor shall pay all money retained from the
subcontractor to the JPB. This money shall be retained by the JPB pending the final
decision of an enforcement action.

Prevailing wage rates for this project are available at the DIR's web site
www.dir.ca.gov/dIsr/pwd/index.htm, or from the JPB’s Labor Compliance Officer at 1250
San Carlos Ave., San Carlos, CA 94070. In the event that the Contractor intends to
utilize categories of workers different from, or in addition to, those anticipated by the
JPB, it shall be Contractor’'s responsibility to bring such categories of workers to the
JPB’s attention immediately, and to obtain the appropriate wage rate from the
Department of Industrial Relations (with the JPB’s assistance if necessary). (See Title 8
California Code of Regulations Section 16202.)

The Contractor shall post general prevailing wage rates at a prominent place at the site
of the work.

Pursuant to Labor Code Section 1773.6 and Title 8 California Code of Regulations
Section 16204, changes in general prevailing wage determinations shall apply to the
project only if issued by the Director of Industrial Relations prior to the date of the JPB’s
invitation for bids.

Coordination with California Prevailing Wages. When both California and
Federal prevailing wage rates apply, the Contractor and any subcontractors shall pay
their workers the higher of the two rates. To the extent that contract provisions required
by the FTA and state law are inconsistent, the Contractor is responsible for complying
with the more comprehensive or stricter requirements. The Contractor and any
subcontractors shall insert this clause in any lower tier contract. Federal prevailing
wages, if applicable, are contained in the Special Conditions.

Payroll Records. The Contractor's attention is directed to the following provisions
of Labor Code Section 1776. The Contractor shall be responsible for compliance with
these provisions by its subcontractors.
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The Contractor and each subcontractor shall keep accurate payroll records, showing the
name, address, social security number, work classification, straight time and overtime
hours worked each day and week, and the actual per diem wages paid to each
journeyman, apprentice, worker, or other employee employed by him or her in
connection with the public work.

The payroll records enumerated under Labor Code Section 1776 (a) shall be certified
and shall be available for inspection at all reasonable hours at the principal office of the
Contractor on the following basis:

A certified copy of an employee's payroll record shall be made available for inspection or
furnished to such employee or his or her authorized representative on request.

A certified copy of all payroll records enumerated in Labor Code Section 1776 (a) shall
be made available for inspection or furnished upon request to a representative of the
JPB, the Division of Labor Standards Enforcement and the Division of Apprenticeship
Standards of the Department of Industrial Relations.

A certified copy of all payroll records enumerated in Labor Code Section 1776 (a) shall
be made available upon request to the public for inspection or copies thereof made;
provided, however, that a request by the public shall be made through the JPB, the
Division of Apprenticeship Standards, or the Division of Labor Standards Enforcement.
If the requested payroll records have not been provided pursuant to Labor Code Section
1776 (b) (2), the requesting party shall, prior to being provided the records, reimburse
the costs of preparation by the Contractor, subcontractor and the entity through which
the request was made. The public shall not be given access to such records at the
principal office of the Contractor.

The certified payroll records shall be on forms provided by the Division of Labor
Standards Enforcement or shall contain the same information as the forms provided by
the Division.

Contractor and each subcontractor shall file a certified copy of the records enumerated
in Labor Code Section 1776 (a) with the entity that requests such records within 10 days
after receipt of a written request.

Any copy of records made available for inspection as copies and furnished upon request
to the public or any public agency by the JPB or the Division of Apprenticeship
Standards or the Division of Labor Standards Enforcement shall be redacted in such a
manner as to prevent disclosure of an individual's name, address and social security
number. The name and address of the Contractor shall not be redacted.

The Contractor shall inform the JPB of the location of records enumerated under Labor
Code Section 1776 (a), including the street address, city and county, and shall, within
five working days, provide a notice of a change of location and address.

The Contractor shall have 10 days in which to comply subsequent to receipt of written
notice requesting the records enumerated in Labor Code Section 1776 (a). Failure to
comply after such 10-day period will subject Contractor to a penalty to the state or the
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political subdivision on whose behalf the contract is made or awarded, in the amount of
$25 for each calendar day, or portion thereof, for each worker, until strict compliance is
effectuated. Upon the request of the Division of Apprenticeship Standards or the
Division of Labor Standards Enforcement, such penalties shall be withheld from
progress payments then due.

The penalties specified in the preceding paragraph for non-compliance with the
provisions of said Section 1776 may be withheld from any monies due or which may
become due to the Contractor.

The Contractor and each subcontractor shall preserve their payroll records for a period
of 3 years from the date of completion of the Agreement.

Submittal of Payroll Records. Certified payroll records shall be submitted weekly
to the JPB though LCPtracker™, a web-based system at www.lcptracker.com. Contact
LCPtracker (LCP) directly to determine if your payroll system is compatible with this no-
charge reporting system or if a software upgrade is necessary. Any software upgrades
required for interface with LCPtracker shall be at the Contractor's sole expense. Contact
the JPB’s LCP administrator at (650) 508-6424 for additional assistance or information.
Pursuant to Labor Code Section 1771, the JPB may withhold contract payments when
payroll records are delinquent or inadequate. A payroll will be considered delinquent if it
is not submitted within 4 weeks after the reported week ending date. In the event that no
work has performed during a given week, a Statement of Non-Performance shall be
submitted.

Apprentices. The Contractor shall fully comply with the requirements of Sections
1777.5 and 1777.6 of the California Labor Code and the regulations of the California
Apprenticeship Council. In accordance with Section 1777.5, the Contractor shall secure
the necessary certificates and shall contribute to the apprenticeship fund or funds, as
provided for therein. The Contractor shall require each subcontractor who will perform
work or labor or render service to the Contractor in or about the construction of the work
to comply fully with Sections 1777.5 and 1777.6 of the Labor Code. Information relative
to apprenticeship standards, wage schedules and other requirements may be obtained
from the State Division of Apprenticeship Standards and its branch offices.

Contractors, as defined in the CCR Section 228 to include general, prime, specialty or
subcontractor, shall employ registered apprentice(s), as defined by Labor Code Section
3077, during the performance of a public work project in accordance with the required
one hour of work performed by an apprentice for every five hours of labor performed by
a journeyman, unless covered by one of the exemptions enumerated in Labor Code
Section 1777.5 or this subchapter. Unless an exemption has been granted, the
contractor shall employ apprentices for the number of hours computed above before the
end of the Agreement.

Prevailing Wages for Signal Work. The Work may require the performance of
Railroad Signal Work. There are currently no general prevailing wage determinations for
railroad signalmen issued by the California Department of Industrial Relations, as this is
not a separately recognized category of work. The DIR has advised that railroad signal
work should be paid the prevailing wage rates applicable to electricians. In particular,
work involving the installation of conduit and track switches should be compensated at
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no less than the rate of pay for Electrician: Inside Wireman, and the installation of
conduit less than ten (10) feet in length should be compensated at no less than the rate
of pay for Electrician: Communication and System Installer. In addition, finishing of
structural concrete in connection with signal work should be paid in accordance with the
prevailing wage rates for Cement Mason, and excavation and trenching in connection
with signal work should be paid in accordance with the prevailing wage rates for either
Operating Engineer (Heavy and Highway Work) or Laborer.

B.14 Payment of Workers’ Compensation

By executing this Agreement, Contractor certifies the following:

"I am aware of the provisions of Section 3700 of the Labor
Code which requires every employer to be insured against liability
for workers' compensation or to undertake self-insurance in
accordance with the provisions of that code, and | will comply with
such provisions before commencing the performance of the work
of this Contract."

B.15. Examination and Audit of Records

Pursuant to Government Code Section 8546.7, Contractor shall retain all project-
related records for a period of 3 years after final payment on this Agreement, which shall
be subject to audit or inspection by the JPB or the State Auditor during this period.
Notice of Taxable Possessory Interest (Rev. and Taxation Code section 107.6). In
accordance with Revenue and Taxation Code Section 107.6, the Contract Documents
may create a possessory interest subject to personal property taxation for which Trade
Contractor will be responsible.

B.16. Notice of Taxable Possessory Interest

In accordance with Revenue and Taxation Code Section 107.6, the Contract
Documents may create a possessory interest subject to personal property taxation for
which Trade Contractor will be responsible.
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ARRA Reporting Requirement

CONTRACT NO. 10-PCJPB-S-025 - RAIL OPERATIONS, MAINTENANCE, AND
SUPPORT SERVICES

CONTRACTOR:
Work Directive Number:
Work Directive Title:

Contractor must cooperate with the JPB in meeting all its reporting requirements under
ARRA and shall provide all information required to meet such reporting requirements in
a timely fashion, but in any event no later than the 5™ day following the end of each
month.

For services performed under this contract directly by the contractor, or any sub-
contractor, the following information shall be provided for each calendar quarter:

C. The DUNS number, or, if a DUNS number is not available, the zip+4 code for
the contractor’s and any subcontractor's headquarters

D. Total number of payroll hours performed directly on the project
a. Only report hours associated with direct jobs. Direct job hours include:

1) The number of hours worked by contractor and sub-
contractor staff directly associated with the project

2) Hours shall be reported whether work is performed on or off the
project site

E. A description of the number and type of jobs associated with the payroll hours
cited above. Types of jobs may include but are not limited to: mechanics,
administrative support personnel, laborers, construction workers, e.g.
electricians, plumbers, vehicle operators, and engineers. (quarterly)

F. Total amount of payroll from direct salaries associated with the payroll hours
cited above, excluding fringe benefits and overhead.
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Information required in this section shall be forwarded to the JPB by the fifth calendar
day following the end of each month. Supporting documentation of the information
provided herein shall be available for inspection upon reasonable advanced notice by
any federal, state, or local government required audit or review.

Signature:
By:
Title:
Date:
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LOCAL AGENCY — DBE INFORMATION

This form is provided for reference and shall be completed and submitted by the
Contractor upon contract execution. The purpose of this form is to collect all UDBE
and DBE commitment data required under 49 CFR 26 for FHWA funded work. Even if
no DBE patrticipation will be reported, the Contractor must execute and return the form.

NOTE: PLEASE REFER TO INSTRUCTIONSON THE NEXT PAGE

AGENCY: LOCATION:

JPROJECT DESCRIPTION:

TOTAL CONTRACT AMOUNT: $

PROPOSAL DATE:

PROPOSER'S NAME:
JCONTRACT DESCRIPTION OR SERVICES TO BE |DBE Cert. No. NAME OF DBEs % OF
ITEM NO. SUBCONTRACTED IAND EXPIRATION (Must be certified on the date bids [DBE

DATE lare opened - include DBE address
land phone number)

For Local Agency to Complete:

Total Claimed
Local Agency Contract Number: Participation

Federal Aid Project Number:

Federal Share:

%

Contract Award Date:

Local Agency certifies that the DBE certification(s) has been verified and all informati o
is complete and accurate.

Signature of Proposer

Print Name Signature Date
Local Agency Representative

Date (Area Code)
(Area Code) Telephone Number: Tel. No.

For Caltrans Review:

Person to Contact (Please Typeor
JPrint)

- - Local Agency Bidder - DBE Commitment(Rev
Print Name Signature Date geney 3/09) ¢

Caltrans District Local Assistance Engineer
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INSTRUCTIONS - LOCAL AGENCY DBE INFORMATION
(CONTRACTOR CONTRACTS) (Revised 03/09)

CONTRACTOR:

The form requires specific information regarding the contractor contract: Agency,
Location, Project Description, Federal Aid Project Number (assigned by Caltrans-Local
Assistance), Work Directive Date, and Contractor’'s Name.

The form has a column for the Description or Services to be subcontracted by DBEs.
The DBE should provide a certification number to the prime contractor. The form has a
column for the Names of DBE certified contractors to perform the work (must be certified
on the date the proposal is received and include DBE address and phone number).
Enter DBE prime contractor’'s and subcontractor’s certification numbers. The Contractor
shall indicate all work to be performed by DBEs including, if the Contractor is a DBE,
work performed by its own forces.

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 Attachment B, Section A.19
Disadvantaged Business Enterprise Information to determine how to count the
participation of DBE firms.
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GENERAL DECISION FOR CALIFORNIA WAGE DETERMINATIONS
(DAVIS BACON) DATED AUGUST 12, 2011.

General Decision Number: CA100029 08/12/2011 CA29
Superseded General Decision Number: CA20080029
State: California

Construction Types: Building, Heavy (Heavy and Dredging) and
Highway

Counties: Alameda, Calaveras, Contra Costa, Fresno, Kings,
Madera, Mariposa, Merced, Monterey, San Benito, San Francisco,
San Joaquin, San Mateo, Santa Clara, Santa Cruz, Stanislaus and
Tuolumne Counties in California.

BUILDING CONSTRUCTION PROJECTS; DREDGING PROJECTS (does not
include hopper dredge work); HEAVY CONSTRUCTION PROJECTS (does
not include water well drilling); HIGHWAY CONSTRUCTION PROJECTS

Modification Number Publication Date
0 03/12/2010
1 03/19/2010
2 04/02/2010
3 05/28/2010
4 06/11/2010
5 06/25/2010
6 07/02/2010
7 07/09/2010
8 08/13/2010
9 08/20/2010
10 08/27/2010
11 09/03/2010
12 09/10/2010
13 10/08/2010
14 10/15/2010
15 10/29/2010
16 11/19/2010
17 12/03/2010
18 01/21/2011
19 01/28/2011
20 02/11/2011
21 02/18/2011
22 03/18/2011
23 04/08/2011
24 05/13/2011
25 05/27/2011
26 06/03/2011
27 06/24/2011
28 07/01/2011
29 07/15/2011
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30 07/22/2011
31 07/29/2011
32 08/05/2011
33 08/12/2011

ASBE0016-001 04/01/2011

AREA 1: ALAMEDA, CONTRA COSTA, LAKE, MARIN, MENDOCINO,
MONTEREY, NAPA, SAN BENITO, SAN FRANCISCO, SAN MATEO, SANTA
CLARA, SANTA CRUZ, SOLANO, & SONOMA COUNTIES

AREA 2: ALPINE, AMADOR, BUTTE, CALAVERAS, COLUSA, DEL NORTE,

EL DORADO, FRESNO, GLENN, HUMBOLDT, KINGS, LASSEN, MADERA,
MARIPOSA, MERCED, MODOC, MONO, NEVADA, PLACER, PLUMAS,
SACRAMENTO, SAN JOAQUIN, SHASTA, SIERRA, SISKIYOU, STANISLAU,
SUTTER, TEHEMA, TRINITY, TULARE, TUOLUMNE, YOLO, & YUBA COUNTIES

Rates Fringes

Asbestos Workers/Insulator
(Includes the application of
all insulating materials,
Protective Coverings,
Coatings, and Finishes to all
types of mechanical systems)
Area L1.... it $ 51.80 16.75

ASBE0016-004 01/01/2010
Rates Fringes

Asbestos Removal

worker/hazardous material

handler (Includes

preparation, wetting,

stripping, removal,

scrapping, vacuuming, bagging

and disposing of all

insulation materials from

mechanical systems, whether

they contain asbestos or not)....$ 15.18 2.80

BOIL0549-001 01/01/2009

AREA 1: ALAMEDA, CONTRA COSTA, SAN FRANCISCO, SAN MATEO & SANTA
CLARA COUNTIES

AREA 2: REMAINING COUNTIES

Rates Fringes

BOILERMAKER
Area L1.. ..t S 40.17 22.32
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Rates
MARBLE FINISHER..............o... S 28.02
BRCA0003-003 08/01/2008
Rates
MARBLE MASON. . ... ittt ettt e e eeenn $ 39.22
BRCA0003-005 05/01/2011
Rates
BRICKLAYER
( 1) Fresno, Kings,
Madera, Mariposa, Merced....$ 34.11
( 7) San Francisco, San
Mateo. ...t S 39.85

( 8) Alameda, Contra

Costa, San Benito, Santa

Clara. . .ou i i S 39.63
( 9) Calaveras, San

Joaquin, Stanislaus,

Toulumne. . .......uovueenn... S 35.11
(16) Monterey, Santa Cruz...$ 35.91

Rates
TERRAZZO FINISHER................ $ 30.30
TERRAZZO WORKER/SETTER........... $ 39.30

BRCA0003-011 01/01/2011

AREA 1: Alameda, Contra Costa, Monterey,

AREA 2: Calaveras, San Joaquin, Stanislaus,

AREA 3: Fresno, Kings, Madera, Mariposa,

Rates
TILE FINISHER
Area 1.. ... i S 21.44
Area 2. .. i e S 21.26
Area 3. .. i e $ 21.01
Tile Layer
Area L1.. ..t S 38.61

Fringes

19.34

22.00

19.92

Fringes

13.77
21.20

San Benito, San
Francisco, San Mateo, Santa Clara, Santa Cruz

Tuolumne

Fringes

12.31
12.44
11.58

13.73
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Area 2..... ... i, $ 34.41 13.68
Area 3. ...t e e $ 29.78 13.10

CARP0022-001 07/01/2011

San Francisco County

Rates Fringes
Carpenters
Bridge Builder/Highway
Carpenter.........oeeuuue... $ 37.50 24 .84
Hardwood Floorlayer,
Shingler, Power Saw
Operator, Steel Scaffold &
Steel Shoring Erector, Saw
Filer. ... iiee.. $ 37.65 24 .84
Journeyman Carpenter........ $ 37.50 24 .84
Millwright.................. S 37.60 26.43
CARP0034-001 07/01/2011
Rates Fringes
Diver

Assistant Tender, ROV
Tender/Technician........... $ 36.75 28.04
Diver standby............... S 41.43 28.04
Diver Tender................ $ 40.43 28.04
Diver wet......... ... ... .... S 82.86 28.04
Manifold Operator (mixed
JAS) et e e e e e S 45.43 28.04
Manifold Operator (Standby).$ 40.43 28.04

DEPTH PAY (Surface Diving) :

050 to 100 ft $2.00 per foot
101 to 150 ft $3.00 per foot
151 to 220 ft $4.00 per foot

SATURATION DIVING:
The standby rate shall apply until saturation starts. The
saturation diving rate applies when divers are under
pressure continuously until work task and decompression are
complete. The diver rate shall be paid for all saturation
hours.

DIVING IN ENCLOSURES:
Where it is necessary for Divers to enter pipes or tunnels,
or other enclosures where there is no vertical ascent, the
following premium shall be paid: Distance traveled from
entrance 26 feet to 300 feet: $1.00 per foot. When it is
necessary for a diver to enter any pipe, tunnel or other
enclosure less than 48" in height, the premium will be
$1.00 per foot.

WORK IN COMBINATION OF CLASSIFICATIONS:
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Employees working in any combination of classifications
within the diving crew (except dive supervisor) in a shift
are paid in the classification with the highest rate for
that shift.

CARP0035-007 07/01/2010

AREA 1: Alameda, Contra Costa, San Francisco, San Mateo, Santa
Clara counties

AREA 2: Monterey, San Benito, Santa Cruz Counties

AREA 3: Calaveras, Fresno, Kings, Madera, Mariposa, Merced, San
Joaquin, Stanislaus, Tuolumne Counties

Rates Fringes
Modular Furniture Installer

Area 1
Installer I...........0..... S 22.11 14.98
Installer II............... S 18.68 14.98
Lead Installer............. S 25.56 15.48
Master Installer........... $ 29.78 15.48

Area 2
Installer I...........0.00... $ 19.46 14.98
Installer II............... S 16.51 14.89
Lead Installer............. S 22.43 15.48
Master Installer........... S 26.06 15.48

Area 3
Installer I...........0.0.0... $ 18.51 14.98
Installer II............... S 15.74 14.98
Lead Installer............. S 21.31 15.48
Master Installer........... S 24.73 15.48

CARP0035-008 08/01/2011

AREA 1: Alameda, Contra Costa, San Francisco, San Mateo, Santa
Clara counties

AREA 2: Monterey, San Benito, Santa Cruz Counties
AREA 4: Calaveras, Fresno, Kings, Madera, Mariposa, Merced, San
Joaquin, Stanislaus, Tuolumne Counties

Rates Fringes

Drywall Installers/Lathers:
Area L1.. ..t $ 37.50 25.28
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Area L. .. ittt e

25.28
25.28

CARP0152-001 07/01/2011

Contra Costa County

Carpenters
Bridge Builder/Highway
Carpenter...................
Hardwood Floorlayer,
Shingler, Power Saw
Operator, Steel Scaffold &
Steel Shoring Erector, Saw

Journeyman Carpenter........
Millwright..................

Rates

$ 37.50

Fringes

24 .84

CARP0152-002 07/01/2011

San Joaquin County

Carpenters
Bridge Builder/Highway
Carpenter...................
Hardwood Floorlayer,
Shingler, Power Saw
Operator, Steel Scaffold &
Steel Shoring Erector, Saw

Journeyman Carpenter........
Millwright............... ...

Rates

$ 37.50

Fringes

24 .84

CARP0152-004 07/01/2011

Calaveras, Mariposa, Merced, Stanislaus and Tuolumne Counties

Carpenters
Bridge Builder/Highway
Carpenter...................
Hardwood Floorlayer,
Shingler, Power Saw
Operator, Steel Scaffold &
Steel Shoring Erector, Saw

Rates

Fringes

24 .84

24 .84
24 .84
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Millwright.................. $ 32.77 26.43

CARP0217-001 07/01/2011
San Mateo County
Rates Fringes

Carpenters
Bridge Builder/Highway
Carpenter...........c.ouee... $ 37.50 24 .84
Hardwood Floorlayer,
Shingler, Power Saw
Operator, Steel Scaffold &
Steel Shoring Erector, Saw

Journeyman Carpenter........ $ 37.50 24 .84
Millwright.................. $ 37.60 26.43

CARP0405-001 07/01/2011
Santa Clara County
Rates Fringes

Carpenters
Bridge Builder/Highway
Carpenter...........c.couueu.. S 37.50 24 .84
Hardwood Floorlayer,
Shingler, Power Saw
Operator, Steel Scaffold &
Steel Shoring Erector, Saw

Journeyman Carpenter........ $ 37.50 24.84
Millwright.................. S 37.60 26 .43

CARP0405-002 07/01/2011
San Benito County
Rates Fringes

Carpenters
Bridge Builder/Highway
Carpenter..........ccuuuee... $ 37.50 24 .84
Hardwood Floorlayer,
Shingler, Power Saw
Operator, Steel Scaffold &
Steel Shoring Erector, Saw

Journeyman Carpenter........ $ 31.62 24 .84
Millwright.................. $ 34.12 26.43

CARP0505-001 07/01/2011

Santa Cruz County
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Carpenters
Bridge Builder/Highway
Carpenter...................
Hardwood Floorlayer,
Shingler, Power Saw
Operator, Steel Scaffold &
Steel Shoring Erector, Saw

Journeyman Carpenter........
Millwright..................

Rates

$ 37.50

Fringes

24 .84

CARP0605-001 07/01/2011

Monterey County

Carpenters
Bridge Builder/Highway
Carpenter...................
Hardwood Floorlayer,
Shingler, Power Saw
Operator, Steel Scaffold &
Steel Shoring Erector, Saw

Journeyman Carpenter........

Millwright..................

Rates

$ 37.50

Fringes

24 .84

CARP0701-001 07/01/2011

Fresno and Madera Counties

Carpenters
Bridge Builder/Highway

Carpenter...................

Hardwood Floorlayer,
Shingler, Power Saw
Operator, Steel Scaffold &
Steel Shoring Erector, Saw

Journeyman Carpenter........
Millwright..................

Rates

$ 37.50

Fringes

24 .84

CARP0713-001 07/01/2011

Alameda County

Carpenters
Bridge Builder/Highway

Rates

Fringes
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Carpenter. ........oeeeueeeen. $ 37.50 24 .84

Hardwood Floorlayer,
Shingler, Power Saw
Operator, Steel Scaffold &
Steel Shoring Erector, Saw

Filer....... ... . $ 37.65 24 .84
Journeyman Carpenter........ $ 37.50 24 .84
Millwright.................. $ 37.60 26.43

CARP1109-001 07/01/2011

Kings County

Rates Fringes
Carpenters

Bridge Builder/Highway
Carpenter................... $ 37.50 24 .84
Hardwood Floorlayer,
Shingler, Power Saw
Operator, Steel Scaffold &
Steel Shoring Erector, Saw
Filer...... .. ..., $ 30.42 24 .84
Journeyman Carpenter........ $ 30.27 24 .84
Millwright.................. S 32.77 26.43

ELEC0006-001 12/01/2008

ALAMEDA, CONTRA COSTA, MONTEREY, SAN BENITO, SAN FRANCISCO,
SAN MATEO, SANTA CLARA, AND SANTA CRUZ COUNTIES

Rates Fringes

Sound & Communications
Installer..........ouuuuuon.. $ 29.87 3%+11.95
Technician.................. S 34.01 3%+11.95

SCOPE OF WORK: Including any data system whose only function
is to transmit or receive information; excluding all other
data systems or multiple systems which include control
function or power supply; inclusion or exclusion of
terminations and testings of conductors determined by
their function; excluding fire alarm work when installed
in raceways (including wire and cable pulling) and when
performed on new or major remodel building projects or
jobs for which the conductors for the fire alarm system are
installed in conduit; excluding installation of raceway
systems, line voltage work, industrial work, life-safety
systems (all buildings having floors located more than 75
above the lowest floor level having building access) ;
excluding energy management systems.

FOOTNOTE : Fire alarm work when installed in raceways
(including wire and cable pulling), on projects which
involve new or major remodel building construction, for
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which the conductors for the fire alarm system are
installed in the conduit, shall be performed by the inside
electrician.

ELEC0006-007 12/01/2010
SAN FRANCISCO COUNTY
Rates Fringes

ELEC0006-008 12/01/2006

CALAVERAS, MARIPOSA, MERCED, SAN JOAQUIN, STANISLAUS AND
TUOLUMNE COUNTIES

Rates Fringes

Communications System
Installer..........couuuuo... S 23.47 3%+10.65
Technician.................. $ 26.72 3%+10.65

SCOPE OF WORK: Including any data system whose only function
is to transmit or receive information; excluding all other
data systems or multiple systems which include control
function or power supply; inclusion or exclusion of
terminations and testings of conductors determined by
their function; excluding fire alarm work when installed
in raceways (including wire and cable pulling) and when
performed on new or major remodel building projects or
jobs for which the conductors for the fire alarm system are
installed in conduit; excluding installation of raceway
systems, line voltage work, industrial work, life-safety
systems (all buildings having floors located more than 75
above the lowest floor level having building access) ;
excluding energy management systems.

FOOTNOTE: Fire alarm work when installed in raceways
(including wire and cable pulling), on projects which
involve new or major remodel building construction, for
which the conductors for the fire alarm system are
installed in the conduit, shall be performed by the inside
electrician.

ELEC0100-002 06/01/2011
FRESNO, KINGS, AND MADERA COUNTIES

Rates Fringes
ELECTRICIAN. . ...ttt it iieenn $ 32.85 3%+16.30

ELEC0100-005 12/01/2010
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FRESNO, KINGS, MADERA

Communications System

Installer...............
Technician..............

SCOPE OF WORK

Rates Fringes
....$ 26.29 12.77
....$ 29.93 12.90

Includes the installation testing, service and maintenance,
of the following systems which utilize the transmission

and/or transference of voice,

sound, vision and digital for

commercial, education, security and entertainment purposes
for the following: TV monitoring and surveillance,

background-foreground music,

intercom and telephone

interconnect, inventory control systems, microwave

transmission, multi-media,

multiplex, nurse call system,

radio page, school intercom and sound, burglar alarms, and
low voltage master clock systems.

A. SOUND AND VOICE TRANSMISSION/TRANSFERENCE SYSTEMS

Background foreground music,

Intercom and telephone

interconnect systems, Telephone systems Nurse call systems,
Radio page systems, School intercom and sound systems,
Burglar alarm systems, Low voltage, master clock systems,
Multi-media/multiplex systems, Sound and musical
entertainment systems, RF systems, Antennas and Wave Guide,

B. FIRE ALARM SYSTEMS Installation, wire pulling and testing

C. TELEVISION AND VIDEO SYSTEMS Television monitoring and
surveillance systems Video security systems, Video
entertainment systems, Video educational systems, Microwave
transmission systems, CATV and CCTV

D. SECURITY SYSTEMS Perimeter security systems Vibration
sensor systems Card access systems Access control systems,
Sonar/infrared monitoring equipment

E. COMMUNICATIONS SYSTEMS THAT TRANSMIT OR RECEIVE
INFORMATION AND/OR CONTROL SYSTEMS THAT ARE INTRINSIC TO

THE ABOVE LISTED SYSTEMS

SCADA (Supervisory Control and

Data Acquisition) PCM (Pulse Code Modulation) Inventory
Control Systemg, Digital Data Systems Broadband and
Baseband and Carriers Point of Sale Systems, VSAT Data
Systems Data Communication Systems RF and Remote Control
Systems, Fiber Optic Data Systems

WORK EXCLUDED Raceway systems are not covered (excluding
Ladder-Rack for the purpose of the above listed systems).
Chases and/or nipples (not to exceed 10 feet) may be
installed on open wiring systems. Energy management

systems. SCADA (Supervisory Control and Data Acquisition)
when not intrinsic to the above listed systemg (in the
scope). Fire alarm systems when installed in raceways

(including wire and cable pulling) shall be performed at
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the electrician wage rate, when either of the following two
(2) conditions apply:

1. The project involves new or major remodel building trades
construction.

2. The conductors for the fire alarm system are installed in
conduit.

ELEC0234-001 06/01/2010

MONTEREY, SAN BENITO AND SANTA CRUZ COUNTIES

Rates Fringes
ELECTRICIAN. . . ittt ettt et e eeeeenn S 41.20 21.49
'ELEC0302-001 06/01/2011
CONTRA COSTA COUNTY

Rates Fringes
CABLE SPLICER........ it S 52.49 3%+20.95
ELECTRICIAN. . . ottt it et e e e e ee e et $ 46.21 3%+20.95
CELEC0332-001 05/30/2011
SANTA CLARA COUNTY

Rates Fringes
CABLE SPLICER........ ...t S 55.86 27.706
ELECTRICIAN. . . ittt ettt et eeeee S 48.57 27.487

FOOTNOTES: Work under compressed air or where gas masks are
required, orwork on ladders, scaffolds, stacks, "Bosun's
chairs," or other structures and where the workers are not
protected by permanent guard rails at a distance of 40 to
60 ft. from the ground or supporting structures: to be paid
one and one-half times the straight-time rate of pay.

Work on structures of 60 ft. or over (as described above) :
to be paid twice the straight-time rate of pay.

ELEC0595-001 06/01/2010

ALAMEDA COUNTY

Rates Fringes
CABLE SPLICER...........ution... $ 50.06 23.67+3%
ELECTRICIAN. . . .t ittt it et e ee e S 44 .50 23.67+3%

ELEC0595-002 06/01/2011
CALAVERAS AND SAN JOAQUIN COUNTIES

Rates Fringes
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CABLE SPLICER...............

ELECTRICIAN

(1) Tunnel work........
(2) All other work....

ELEC0617-001 06/01/2010

SAN MATEO COUNTY

ELEC0684-001 07/01/2010

20.99+7.5%

20.99+7.5%
20.99+7.5%

MARIPOSA, MERCED, STANISLAUS AND TUOLUMNE COUNTIES

ELEC1245-001 06/01/2010

LINE CONSTRUCTION

Rates

Rates

(1) Lineman; Cable splicer..$ 46
(2) Equipment specialist

(operates crawler

tractors, commercial motor

vehicles, backhoes,

trenchers, cranes (50 tons

and below), overhead &

underground distribution

line equipment) ......
(3) Groundman..........
(4) Powderman..........

HOLIDAYS: New Year's Day,

Independence Day, Labor Day,
and day after Thanksgiving,

ELEV0008-001 01/01/2011

ELEVATOR MECHANIC...........

FOOTNOTE:

..... S 36.
.19

..... S 28

..... S 41.

M.L. King

.14

85
20

Day,

Fringes

3%+16.90

Fringes

13.41

12.36
12.10
12.53

Memorial Day,
Veterans Day,
Christmas Day

Thanksgiving Day

Fringes

21.785

PAID VACATION: Employer contributes 8% of regular hourly
rate as vacation pay credit for employees with more than 5
years of service, and 6% for 6 months to 5 years of service.

PAID HOLIDAYS: New Years Day,

Memorial Day,

Independence Day,
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Labor Day, Veterans Day, Thanksgiving Day, Friday after
Thanksgiving, and Christmas Day.

ENGI0003-008 07/01/2009
Rates Fringes

Dredging: (DREDGING:
CLAMSHELL & DIPPER DREDGING;
HYDRAULIC SUCTION DREDGING:)
AREA 1:
(1) Leverman. .............. S 38.94 22.58
(2) Dredge Dozer; Heavy
duty repairman............. $ 33.98 22.58
(3) Booster Pump
Operator; Deck
Engineer; Deck mate;
Dredge Tender; Winch
Operator................... $ 32.86 22.58
(4) Bargeman; Deckhand;
Fireman; Leveehand; Oiler..$ 29.56 22.58
AREA 2:
(1) Leverman............... S 40.94 22.58
(2) Dredge Dozer; Heavy
duty repairman............. $ 35.98 22.58
(3) Booster Pump
Operator; Deck
Engineer; Deck mate;
Dredge Tender; Winch
Operator......vvveeeennnn.. S 34.86 22.58
(4) Bargeman; Deckhand;
Fireman; Leveehand; Oiler..$ 31.56 22.58

AREA DESCRIPTIONS

AREA 1: ALAMEDA,BUTTE, CONTRA COSTA, KINGS, MARIN, MERCED,
NAPA, SACRAMENTO, SAN BENITO, SAN FRANCISCO, SAN JOAQUIN,
SAN MATEO, SANTA CLARA, SANTA CRUZ, SOLANO, STANISLAUS,
SUTTER, YOLO, AND YUBA COUNTIES

AREA 2: MODOC COUNTY

THE REMAINGING COUNTIES ARE SPLIT BETWEEN AREA 1 AND AREA 2
AS NOTED BELOW:

ALPINE COUNTY:
Area 1: Northernmost part
Area 2: Remainder

CALAVERAS COUNTY:
Area 1: Remainder
Area 2: Eastern part

COLUSA COUNTY:
Area 1: Eastern part
Area 2: Remainder
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ELDORADO COUNTY:
Area 1l: North Central part
Area 2: Remainder

FRESNO COUNTY:
Area 1: Remainder
Area 2: Eastern part

GLENN COUNTY :
Area 1: Eastern part
Area 2: Remainder

LASSEN COUNTY:
Area 1: Western part along the Southern portion of border
with Shasta County

Area 2: Remainder

MADERA COUNTY :
Area 1: Except Eastern part
Area 2: Eastern part

MARIPOSA COUNTY
Area 1: Except Eastern part
Area 2: Eastern part

MONTERREY COUNTY
Area 1: Except Southwestern part
Area 2: Southwestern part

NEVADA COUNTY:
Area 1: All but the Northern portion along the border of
Sierra County

Area 2: Remainder

PLACER COUNTY:
Area 1: Al but the Central portion
Area 2: Remainder

PLUMAS COUNTY:
Area 1: Western portion
Area 2: Remainder

SHASTA COUNTY:
Area 1: All but the Northeastern corner
Area 2: Remainder

SIERRA COUNTY:
Area 1: Western part
Area 2: Remainder

SISKIYOU COUNTY:
Area 1: Central part

Area 2: Remainder

SONOMA COUNTY:
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Area 1: All but the Northwestern corner

Area 2: Remainder

TEHAMA COUNTY:

Area 1: All but the Western border with Mendocino & Trinity

Counties
Area 2: Remainder

TRINITY COUNTY:

Area 1: East Central part and the Northeastern border with

Shasta County
Area 2: Remainder

TUOLUMNE COUN