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<5Pf-IfE Qf THE ®(T t s') , 

OAKLAND CITY COUNCIL m NOV 29 PM M |« 
RESOLUTION NO. 8 6 9 7 ft &^fl°rn'!y 

Introduced by Councilmember 

A RESOLUTION AUTHORIZING THE CITY ADMINISTRATOR TO 
ENTER INTO A COOPERATIVE AGREEMENT WITH THE SAN 
FRANCISCO BAY AREA RAPID TRANSIT (BART) DISTRICT FOR 
BART SYSTEM MODERNIZATION PROGRAM FOR 34.5KV CABLE 
REPLACEMENT A-LINE ANA-ACO SUBSTATIONS CABLE 
REPLACEMENT, AND M03 INTERLOCKING PROJECTS 

WHEREAS, BART will start a system wide modernization Projects (34.5KV CABLE 
REPLACEMENT, A-LINE ANA-ACO SUBSTATIONS CABLE REPLACEMENT, AND M03 
INTERLOCKING) within the City of Oakland; and 

WHEREAS, BART and the City acknowledge that it will be necessary to develop procedures to 
ensure careful and continued cooperation between the parties including: review and finalizing 
design and construction, protection and/or relocation of City-owned facilities affected by the 
Projects, avoiding unnecessary delays, construction inspection, procedures for conveyance of 
property interest rights by City to BART, and securing permits; and 

WHEREAS, BART has agreed to reimburse the City for all costs incurred for the review and 
approval of contract drawings, construction inspections, and obstruction of metered parking 
spaces, and other costs associated with the Projects per latest Master Fee Schedule; and 

WHEREAS, BART will be required, at their sole expense to repair, to replace, reconstruct or 
relocate any City infrastructure impacted including but not limited to, roadways, sidewalk, curb 
and gutter, storm and sewer lines, and landscaping; and 

WHEREAS, the parties recognize and agree that this agreement may not reasonably anticipate 
all aspects of the Projects and changes thereto which may occur due to unforeseen circumstances 
and accordingly, the parties acknowledge their respective obligations to act reasonably and in 
good faith and to modify the terms of the agreement when necessary to accomplish their mutual 
goals; be it 

RESOLVED: Council of the City of Oakland authorizes and empowers the City Administrator 
or her designee to enter into a Cooperative Agreement with BART and negotiate reimbursements 
or permits related to the BART system modernization Projects; and be it 
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FURTHER RESOLVED: That this agreement applies solely to work performed under the 
BART system modernization program 

MOV 2 8 .2017 IN COUNCIL, OAKLAND, CALIFORNIA 

PASSED BY THE FOLLOWING VOTE: 

AYES - BROOKS, CAMPBELL WASHINGTON, GALLO, GIBSON MCELHANEY, GUILLEN, KALB, 
KAPLAN and PRESIDENT REID <- ^ 

NOES -0 

ABSENT - 0 

ABSTENTION^ 

LaTonda SlrnrrTons 
City Clerk and Clerk of the Council 
of the City of Oakland, California 

Exhibit: Cooperative Agreement (Draft) 
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COOPERATIVE AGREEMENT 

BETWEEN 

THE SAN FRANCISCO BAY RAPiajRANSIlillSTRICT 

TING TO BART PROJECT 

34.5 KV CABLE REPLACEMENT A-LINE ANA-ACO SUBSTATIONS 
CABLE REPLACEMENT PROJECT AND M03 INTERLOCKING PROJECT 
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This Agreement (the "Agreement") is made and entered into this day of 2017 

(the "Effective Date") between the San Francisco Bay Area Rapid Transit District ("BART" or 

the "District") a California rapid transit district, and the City of Oakland (the "City"), a charter 

city of the State of California (collectively referred to as the "Parties") for the BART 34.5 KV 

Cable Replacement Project and the M03 Interlocking Project. Herein after referred to as (the 

"Projects"). 

RECITALS 

A. BART is embarking on a vast modernization ppgrafff to upgrade substations and 

surrounding public areas; replace obsoleteJlBiSs. upgrade the 40-Htnold train control 

system and rehabilitate deteriorating infrastructure throughout the BART§||stem. These 

efforts will include projects consflllmof replacin^llli antiquated 34.5kV cables 

throughout the BART system and dflll Ifehe existingllteuctures and a plethora of 

projects that will a^| t^Mapacftff flow and safety. 

In performing proje 

Citv?s^KMi»Btreets. 

PU Plillinfrastructur e!:;f|ci uiring; 

Reasonably anticipates that it might impact the 

may cause damage to aforementioned 

to restore it to its original condition. 

B. BART andiikCitv acknowledge that u will be necessary to develop procedures to ensure 
^§§|, 

careful and conliiufed coopdlalon between the Parties, including the following: (1) 

procedures for finalizilgpiy necessary design and construction options relating to City 

Infrastructure; (2) procedures for protecting in place and/or relocating certain City-owned 

facilities; (3) procedures to avoid all unnecessary delays to either the contracting or 

construction process; (4) procedures for inspecting the construction, relocation, and 

replacement, as necessary, of City Infrastructure; (5) procedures for conveyance of property 
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interest rights by City to BART, and (6) procedures for securing necessary permits and 

reimbursement to the City. 

C. BART and the City acknowledge that the work performed under this Agreement shall be in 

conformance with all applicable Federal and/or State grant conditions and all applicable 

laws. 

D. The Parties recognize and agree that this Agreement may nq|jreasonably anticipate all 

aspects of the Projects and changes thereto which mav^^Sr due to unforeseen 

circumstances. Accordingly, the Parties ackno\^|afplheir rl||ective obligations to act 

reasonably and in good faith and to modifvtflSlrms hereof wheBflseessarv to accomplish 

their mutual goals. 

E. BART and the City agree that til® ggement appli|i||ISly to work performed under the 

BART 34.5 KV Cable Replacemen Interlofiling Projects. 

AGREEMENT 

SECTION !: DEFINITI 

NOW, THEREFORE, 

sufficie: 

, for gSM and valuable consideration, the receipt and 

rells follows: 

The following definitions relateliflterms found in the entire Agreement, including, without 

limitation, all AttachiiM^a^Wiibits hereto: 

A. "Acceptance" - The written acceptance by the City of BART work on City Infrastructure. 

B. "BART" - See "District." 

C. "BART 34.5 KV Cable Replacement Project" - See "Projects." 

D. "BART M03 Interlocking Project" - See "Projects." 

E. "Best Management Practices" -As defined in Section 5: D. of this Agreement. 



F. "Betterment" - The replacement of any City Infrastructure with (1) infrastructure of greater 

capacity, durability, or efficiency than that replaced, unless (2) such replacement is required 

by the Projects. 

G. "CEQA" - The California Environmental Quality Act, California Public Resources Code 

Section 2100 et Seq. 

H. "City" - The City of Oakland, its officers, employees, agents, consultants and contractors. 

I. "City Authorized Utilities" - Utilities owned by third^Mbs but supported by, encased in, 

or otherwise attached to City Infrastructure fron^vffilfi theffi^obtains revenue. 

J. "City Infrastructure" - City streets (includpp'fnedians, curbs, PRigs and sidewalks), 

traffic control devices, storm drains, s anitarvf elders. fireJggirants, eledSllders. video 
ik 

detectors, traffic loops, palm trel|l||ridscaping, irn|||jpl''systems, telecommunications 

equipment, cable television systerr^Bgi^^banner striKffftes. roadway lighting and other 

public facilities and;affiMlnances own|i:.or autKolfikkhv thJ^pty within the Public Right 

of Way. 

K. "City Standards and^Mci.K^i^ii».- CD SfafMard Specifications for Public Works 

Cq|ffii5tion, curfli||^ition|®|adopted By|]|||.City at the time of advertisement of the 

Proje^MLe "Green Boollk andt^Cjty of Oakland, Standard Details for Public Works 

Constructionlllurrent editioI||s adopted by the City at the time of advertisement of the 

L. "Contract Documents'® The applicable Contract Drawings; contract book, containing the 

executed contract; contract bonds; addenda; change orders; General Conditions; 

Supplementary Conditions; those portions of the Standard Specifications referenced in the 

contract specifications; City Standards and Specifications, as applicable; and additional 

documents incorporated by express reference into the Contract Documents. 
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M. "Contract Drawings" - The official plans, profiles, typical cross sections, general cross 

sections, elevations, schedules and details listed or referenced in the Contract Documents or 

amendments thereto developed by BART or BART's contractor, and supplemental drawings 

approved by BART, which show the locations, character, dimensions, and details of the 

Projects work to be performed by BART. 

N. "District" or "BART" - The San Francisco Bay Area Rapid Transit District, its officers, 

directors, employees, agents, consultants and contractor! 

O. "DTSC" - As defined in Section 5:1. of this AgreliPlit. 

P. "Effective Date" - As set forth in the cantidfiffij this Agreement.^ 

Q. "Environmental Assessment Segment 1" -^l&Environmental AsseMitent prepared by 

BART for the area of the Pro j eofjIBltween ANA ffflslllfm at E 12th Street!?! 9th Avenue to 

ACO Substation at San Leandro Street & venue. 

R. "Environmental ̂ ^^^^^laws, r^ftgtions^^ftfeand dllpes of any Federal, State or 

local aovcrnmenfiuthoritv or cpyrt concerifmpenvironmen1:al compliance including, but not 

limited polliOT^a^^Hteatt of aillilmtaminants. including without limitation the 

regflSEns of th^Mte>rni^%^ResourceP^^rd and the Bay Area Air Quality Management 

Districtl|||) managemer^^waste^wter and groundwater, including without limitation the 

requirement^|the State Willr Resources Control Board, the San Francisco Bay Regional 

Water Quality ConlfelBoallilnd local sanitary districts; and (3) management and disposal of 

solid and hazardous waltes generated or discovered in connection with the work on the 

Projects, including without limitation Title 22 of the California Code of Regulations, Title 40 

of the Code of Federal Regulations and the requirements of the California Integrated Waste 

Management Board. 

S. "FHWA" - The United States Department of Transportation, Federal Highway 

Administration. 



T. "Hazardous Materials" - Those materials defined by applicable State or Federal law as 

"hazardous material", "hazardous substances", "reproductive toxins" or "toxic materials or 

substances", including without limitation those defined in any of the following: having a 

hazardous waste concentration exceeding screening levels established by the Regional Water 

Quality Control Board, San Francisco Bay Region, the Department of Toxic Substances 

Control, or the United States Environmental Protection Agency Region 9; or exceeding 

regional background concentrations of greater than the^llraential screening level; containing 

a hazardous waste at a level that would require |^d!lonal pefi|nnel protective equipment, 

medical monitoring, or training in excess ofivvPhours to comply'with CalOSHA 

requirements; or meeting the definition of anlMrdous waste containedllliJ.) Section 25117 

of the California Health and Sa^Miade and Titl^^^Kne California Code^of Regulations; 

(2) the regulations adopted nursuarillQ ^llllMutes at anllime before the date of this 

Agreement and during the coarse of Prjflcts conlMllion. and (|;) any statute enacted after 

the date of this ABfement dulfft Proi ects^lililfuction ancrlny regulation adopted after the 

date of this; Agreemenfl[lmn^llliMitS:,constrillion pursuant to any such statute, relating to 

thf^Wfelease o^®asal ofllxic or hazlHfts substances, or to the remediation of air, 

surfacellvaters. groundwalik soil oRther media contaminated with such substances. 

U. "Mediator'liiAs defined iiflection 12:B.l. of this Agreement. 

Y. "MTC/PCI IndeiilliAs dirfed in Section 4:D.2. of this Agreement. 

W. "NEPA" -National Environmental Policy Act. 

X. "OMC" - As defined in Section 3: A. of this Agreement. 

Y. "Notice of Mediation" - As defined in Section 12:B.l. of this Agreement. 

Z. "NPDES" - As defined in Section 5:D. of this Agreement. 

AA. "Parties" - As set forth in the caption to this Agreement. 

BB. "Pre-Existing Contamination" - As defined in Section 5:1. of this Agreement. 
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CC. "Projects" - The BART Projects, as described in Recital A. of this Agreement. 

DD. "Public Right of Way" - That portion of the real property owned by or dedicated to the 

City for public use. 

EE. "Rearrangement" - The relocation, replacement, modification, shoring or removal of 

facilities. 

FF. "Response Action" - As defined in Section 5:1, of this Agreement. GG. "State" - The State 

of California. 

GG. "SWPPP" - As defined in Section 5: D. of flu' 

SECTION 2: PURPOSE OF THIS AGREE] 

The purpose of this Agreement is to define 

ensure cooperation between BART 

SECTION 3: CITY REMEWOF PRO: 

rights and obligations and 

BART will administer! instruction operation of the Projects. 

A. City R< lafTOntract I jrawiiiQs 

conne construction of the Projects. 

IFICATIONS 

Prior^ifconstruction 

BART 

be conditioned, 

below, for all work 

ortion of the Projects within the City right-of-way, 

review and approval, which approval shall not unreasonably 

eld, nine (9) sets of proposed Contract Drawings, as set forth 

g modifications, or changes to, or relocation of City 

Infrastructure. The Contract Drawings will include drawings of elements of the Projects as 

they relate to City Infrastructure, together with drawings showing any necessary relocations 

or modifications of City Infrastructure (including but not limited to facilities, utilities, 

landscaping and appurtenances). City review and approval of the Contract Drawings shall be 

limited to elements of the Projects directly affecting City Infrastructure and/or appurtenances 



owned by or which will be conveyed to the City pursuant to the terms and conditions of this 

Agreement. Review and approval of the Contract Drawings for Rearrangement of City 

Infrastructure will be based upon the Oakland Municipal Code ("OMC"), including but not 

limited to OMC Chapter 12.12 of the Standard Specifications for Public Works Construction, 

and the Standard Details for Public Works Construction current at the time the construction 

contracts for the Projects are advertised. The City shall respond in writing to BART with 

approval or disapproval of the Contract Drawings, and|||H^omments, no later than 15 

working days from the date of City's receipt of sijcllRntraiBDrawings. On an exception 

basis, only, if the City requires additional thlM) approve or disaBnlbve the Contract 

Drawings, the City shall notify BART in wrllStaio later than 10 workifi|||ays from the date 

that the Contract Drawings werdl'lieived from BAMjjfffno case, will the City review 

exceed 20 working days. In the evd Bth^^ftCitv does nofeprovide said written approval or 

disapproval with w; nthe pr^Blled timejlllwill be deemed to have 

approved the Colllfet Drawirijlln the for ivered to thlfCity. 

BARTkg^W^ide ongollMMstiffl^Miotice llforogress to the City on the design elements 

suDlii3j to City revie^^gll miklleyerv effort bring to the City's attention any construction 

details tMillmay not meetlulrent Cilfflteindards, design guidelines, or standard details, and 

will provide olllrtunities tcglclude City staff in discussions regarding public infrastructure 

as appropriate. 

B. Permits 

City agrees to issue BART an agency permit for the Projects. This agency permit 

consolidates the City permitting requirements for the Projects. BART understands that the 

agency permit for the Projects will not authorize BART to proceed with work that affects 

City infrastructure. Therefore, during the progressive phases of the Projects, BART shall 
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submit Contract Drawings to the City that reflect Rearrangement of City Infrastructure, 

which will reference the agency permit for the Projects. Upon City's completing the Contract 

Drawing review process outlined in Section 3.A., above, BART will be authorized to 

commence construction that affects City Infrastructure. 

BART shall reimburse the City for all reasonable costs incurred by the City in its review of 

the Contract Drawings and inspection of field work as descaled in Section 3.D. below of this 

Agreement. 

C. Construction Management and Inspection 

BART shall be responsible for all constructMilnanagemerit, inspectionland testing 

necessary to ensure that all construction affectin g^%HM^structure is perfoffned in ion i 

accordance with City Standards art 

construction affectinglCtealnfrastructurlaurider 

inspection, BARllliall proviSIIhe City 

construction affectingHilv IniMiB^ture. BAI 

timeffl^ecessarWflfethe CHHto perfo: 

ons. CitPlfeall provide inspection of 

icy pefffes. To allow for City 

hours':liStice prior to commencing 

shall provide access to the Projects at all 

paction and/or testing of work affecting City 

InfrasiSlMure. City wilT^^rdina^Sfejnspection and/or testing with BART. If BART 

requests Ci!f||||pection fonllbrk affecting City Infrastructure and City does not perform 

inspection withirl^8lhoursiBART will be authorized to inspect and certify any construction 

affecting City Infrastrullllre without requiring any further inspection by City. When BART 

performs inspection of work on or affecting City Infrastructure, BART shall provide test 

results and construction documentation to the City to ensure compliance with City Standards 

and Specifications and to allow for timely acceptance thereof. The City has, and hereby 

retains, the right to exercise full control over the employment, compensation and discharge of 

its personnel assisting in the performance of said testing and inspection services. The City 
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agrees to be solely responsible for all matters relating to payment of its employees or agents 

and all others assisting City inspectors in the performance of said testing and inspection 

services. BART shall reimburse the City for all reasonable costs incurred by the City in said 

inspection and testing in accordance with Section 3.D below. 

D. Reimbursement for City Review and Construction Inspection and Testing Costs 

BART will reimburse the City for its reasonable costs ingjfillf in review of the Contract 

Drawings, traffic control plans, right of way enginelllfflm performance of construction 

inspections and testing. Said costs shall be basflllh. time and mif&rial. or the reasonable 

costs paid to a consultant selected by the CI Itoperform such review§||jnspection work. 

The City will use its best efforts toJhave such w^Bperli^^d in an econdl||§l fashion, 

consistent with good public work: 

invoices to BART for payment, 

invoices submittgMF the CiiUPrior to 

provide to BART an 

cost: 

reqi 

insnectionifaiid testing 

estimated amoiii fovide to BART a written notification when the City costs 

incurred exceed 75%1 Estimated costs. Any change in scope or amounts to be included 

in the City costs, which would cause the estimated amount agreed upon to be exceeded, must 

be negotiated in advance. 

BART will issue a Work Authorization substantially in the form appended hereto as Exhibit 

B to the City for the agreed amount for that phase of work. Upon execution of this 

will prepare and submit 

ART shall jointly review the 

phase of work, City shall 

iew, and inspection. The City's estimated 

bntrol plans, review and approval of 

right of way engineering and performance of 

iter Fee Schedule for that year shall constitute an agreed 
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Agreement, BART will reimburse City for work performed prior thereto within 30 calendar 

days of receipt of City's invoice for this payment. 

Periodic payments under this Agreement shall meet all applicable Federal and State funding 

guidelines, and shall be subject to audit pursuant to the provisions of Section 15, below. 

SECTION 4: CITY INFRASTRUCTURE 

The Parties acknowledge that the construction of the ProiectiMV result in damage, destruction, 

or relocation of City Infrastructure. City Infrastructure®!!'coul||botentially be impacted by the 

Projects includes but is not limited to roadway itflllvenierits- pavitfllliirb. gutter, medians, 

sidewalks, lane striping, traffic control signs, traScasignals. traffic controllllsv. video detectors, 

loop detectors, interconnecting cond|||s|;|elecommum||||||plquipment, road\My! lighting and 

conduits, storm drain lines, banner sisMa^^^ciated ligmllg, and landscaping. 

A. Repair and Reconat^^^fft^irCitv InfrMtluctur 

BART shall be resp'O 

appro 

BAllil-and the 

Proj ects,l|||s;condition 

limitations 

shall be performed 

air, relocation, reconstruction or replacement as 

grl||ient of City Infrastructure determined by 

estroyed by BART during construction of the 

equal^Pthat which existed prior to construction, subject to the 

w. Said repair, relocation, reconstruction, or replacement 

ce with City Standards and Specifications. BART will repair, 

reconstruct, or replace City Infrastructure to its pre-construction condition as soon as 

practicable and subject to City's Acceptance of such repair, relocation, reconstruction or 

replacement of City Infrastructure. In the event that any construction-related damage poses a 

threat to public health, safety, or welfare, BART will repair such damage within 24 hours 

after written notice by the City or within a mutually agreed time. Absence of the City's 
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notification does not release BART from the correction or repair responsibility. If BART 

fails diligently to repair City Infrastructure damaged by the Projects, the City may complete 

the work, and reasonable costs incurred by City will be reimbursed by BART. 

B. City Infrastructure Pre-Construction Survey Procedures 

Prior to construction, BART, in consultation with the City, will perform a pre-construction 

survey of the City Infrastructure anticipated to be affectedllliconstriiction of the Projects. 

Where appropriate, surveys may include photograpM||p!a|i|ape, lighting surveys and CCTV 

inspection of underground storm drain and sewillines to assesllhe condition of City 

Infrastructure prior to construction of the Hjfegts. Where pile dri vi npifeexcavati on during 

construction of the Projects will be, within ten feilllfi Cifillorm drain or SHHK lines, BART 

will perform CCTV inspection offjcWiles. The meflllds. for CCTV inspection will be in 

accordance with the Cite Standards aMlSpecffilllfen. BARTIind the City shall agree to the 

conditions establiilil in tfi^^^constru^^^^Ry irffoiloicommencement of construction, 

which agreement snaifttot be uSflasonably cflditioned, delayed or withheld by either. 

C. AciajfllBce ofQ 

Upon co|||letion by BARllof repaif||glocation, reconstruction or replacement of any City 

InfrastructurPlfid before suililime as the City becomes responsible for operation of such 

City Infrastructure^jj^RllSm notify the City that its work on said City Infrastructure has 

been completed. With BART's notice of completion, BART will provide any certifications 

necessary in accordance with Section 4:D., below, and where any pre-construction CCTV 

surveys were performed on storm drain and sewer lines, BART shall provide post-

construction CCTV surveys of the same utilities using methods in accordance with City 

Standards and Specifications. After notification from BART, the City will inspect such 
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completed City Infrastructure or any useable portion thereof within 5 working days and in 

accordance with the City's usual and customary practices for accepting such Infrastructure. If, 

after inspection and any necessary post-construction survey by the City, it is determined that 

the work, including all work performed pursuant to a change order, has been performed in 

accordance with the City Standards and Specifications, the City shall accept such work. If, 

after inspection by the City, it is determined that the work has not been so performed, the 

City shall notify BART of any claimed deficiency withilliPworking days of such 

determination, and BART will correct the workprilpfo Citp||Acceptance. Except for 

warranty work and landscaping maintenan||ipponsibilities, the i§||y?will become 

responsible for these facilities upon Acceptallelthereof Jjlflie Parties agree on the 

condition of the City Infrastruct(|||l|||the responsillplBpor damage to City Infrastructure 

during the post-construction survej M shall bellloJved in accordance with the 

mediation process dilllllMttn Sectiorfi 

D. Construction Impae 

const 

for haulin 

event City s str 

Olfictsmre expected to require the use of certain 

operations. The City is willing to allow use of the City's streets 

jons dufing construction of the Projects, provided that, in the 

during such operations, BART agrees (a) to repair 

construction related Htllfllun order to maintain the serviceability of City streets in 

accordance with City Standards and Specifications as set forth in Section D.I., below. When 

parking meters are located within staging areas used for the Projects, BART will pay the City 

the equivalent cost of an obstruction permit for lost revenue as stated in the Master Fee 

Schedule for that year. 
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1. Repair of Construction Damage to City Streets. Correction of any damage to City streets 

shall commence as soon as practicable after written notice to BART by the City of any 

claim for damage. Absence of the City's notification does not release BART from the 

correction or repair responsibility. Repairs to City streets shall be performed in 

accordance with City Standards and Specifications. 

2. Reimbursement for Excess Wear and Tear to City Streets, BART and the City agree that, 

in accordance with the MTC PCI Index, BART wi|||py me City the dollar amount 

reflecting the decline in the MTC PCI Index^ifjlfly atMllitable to excess wear and tear 

to City streets as a result of constructionllllhe Projects. Thefllttiodologv for 

determining any such decline is set fortli flllxhibit C JIavment will|fe|made based on 

current construction costs in Ulctas of the d^ollimpletion of BARTl post-

construction survey within 30 djfs of Idate of deMteiation of the cost of decline. 

3. Excavations witMWMlStreets. \ ,are reflped within City streets 

BART shall 

MunieipaLCode Set 

withi 

E. Mislplaheous Cj^gfrastriSwe 

provision: Contract Documents and Oakland 

1. Levels. Prio|||b;consti®|ion, BART will perform a survey to identify the 

existing ll|||ing levels ^jj|re street lighting will be relocated or rearranged by the 

Projects. Upoffil^mplemllfof the Projects, BART will restore roadway lighting levels 

impacted by the Projects to levels that existed prior to advertisement of the Projects and 

provide lighting level calculations if required by the City. 

2. Landscaping Maintenance. After acceptance of landscaping BART shall maintain 

landscaping replaced as a result of the Projects in accordance with City Standards and 

Specifications for a period of three years. If any City trees are relocated by BART, 

BART shall maintain the trees for three years in accordance with City Standards and 
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Specifications. Upon completion of the maintenance period, and the City's acceptance of 

the landscaping, which acceptance shall not unreasonably be conditioned, delayed or 

withheld, City will assume control of landscaping and any relocated trees. 

F. Betterments 

If the City and BART determine that any City Infrastructure should be improved beyond that 

which is required by the construction contract, such work sliltll constitute a Betterment. The 

City shall reimburse or credit BART for the value ofcailluch work or Betterment. In such 

event, BART and the City shall agree on the natffee and exteSliany Betterment, including 

related plans and specifications, and on thifafiount of Credit due t<SlBART prior to 

commencement of construction of any such Blllknent.jjffildit for salvaf|§yalue of any 

facilities which were either remdvlP||||etained by Ifffiifitv during repair, relocation, 

reconstruction or replacement shall ^base^^lfehe resale vllue of such facilities, less selling 

expenses. The C^^^p^^^torse B./^mfor^^^^^teents within 30 working days from 

the date a BART iraili&e is submitted to thilliv. Notwithstanding the terms set forth in this 

Sectio]jg]^ffiil^E..and wmg, with supporting documentation, on a 

casfflflv-case basis tKHIwhere^ellistruction ofihe Projects will preclude future, economical 

access t^B^ utilities, inaEllion of mithods to avoid such future detriment shall not be 

construed to MiliBettermenlll 

G. As-Built Drawings 

Upon final completion of any and all work by BART on City Infrastructure, and Acceptance 

by the City of such work, BART shall submit to the City, within 45 working days of 

completion of work on City Infrastructure, one set of as-built drawings (including parts, 

operations, and maintenance manuals), and an electronic copy of AutoCAD file (current 

version of AutoCAD used by the City at time of acceptance) showing work performed on 
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City Infrastructure. Such as-built drawings shall be in such sufficient detail, as the City 

customarily requires of the City's own public works contractors. 

H. Coordination with City-Planned Improvements 

In order to coordinate construction of the Projects with construction of City-planned 

improvements, the City has provided BART with a copy of the "City of Oakland, Capital 

Improvement Program FY 2016-2020". If the City's annullillnital Improvement Program is 

modified, City shall notify BART and provide a CQp^;|f1iildocument reflecting revisions to 

the "City of Oakland, Capital Improvemen 16-fllQ" or the City Capital 

Projects. BART must revisit this informaWfeyith City staff to makl Ire the information is 

current. 

BART and the City agree to coordmlte action 

referenced above to alffliifer the succtliful con? 

I. City Authorized uWte.es 

of the construction projects 

rejects. 

In thegiiiiliHBBART alfKilfs assod&fed^liihe Projects should cause a City Authorized 

UtiliHto be taken oi^&servi^^iihich removal from service results in loss of revenue to the 

City, BAMIshall reimburlelCitv for^p actual value of revenue lost. City shall provide 

documentatiotfli|yalidate itllllaimed loss of revenue. 

SECTION 5; GENERA! IMITMENTS 

A. City Input 

BART will consider the City's input regarding City Infrastructure during all design phases of 

the Projects. However, BART's decision on all design and engineering elements that do not 

materially affect City Infrastructure shall be final, provided these decisions comply with 
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applicable provisions of the Municipal Code, the Standard Specifications for Public Works 

Construction, and the Standard Details for Public Works Construction current at the time the 

construction contract for the Projects is advertised. 

B. Graffiti and Trash 

During the Projects' construction, BART shall remove all graffiti and trash from the Projects' 

construction area in a timely manner. In addition, BART^Mlrrernove all spray paint 

markings from streets and sidewalks used for const^^^^HQjn City Infrastructure prior to 

acceptance of the Projects by the City. 

C. Noise Standards 

BART and its contractors shall cllmilfewith 

contracts. All noise limitations set ralth th 

"nighttime" (7:00 g^^^Sl&a.m.') coMaxctioa 

D. Stormwater Hydro! 

easur 

Eliminatio 

Construction 

standards for construction 

00 a.m. to 7:00 p.m.) and 

e strictly adhered to. 

Quality: Bllt Management Practices 

jbiPly BART to reduce the impact of storm 

requirements of the National Pollution Discharge 

') General Permit for Storm Water Discharges associated with 

the State Water Resources Control Board. Compliance is 

required to meet the rBBIlSnents of the NPDES permit, including development of a Storm 

Water Pollution Prevention Plan ("SWPPP"). BART will provide the City with a copy of the 

SWPPP for review and comment. BART will coordinate the design of any post- construction 

Best Management Practices for management of storm water discharges with the City to meet 

the intent of the Alameda County NPDES Municipal Storm water permit during Projects 

operation. 
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E. Site Security 

During construction of the Projects, BART will be responsible for maintaining security of all 

BART construction areas, including off-site construction staging and storage areas, within 

the City in consultation with the Oakland Police Department, as necessary. 

F. Work Hours 

Normal work hours for on-site construction work shall be.bilveen 7:00 a.m. and 7:00 p.m., 

Monday through Saturday, except for Citv-designatedi^med-onerations streets, where hours 

specified by the City for work in those streets vAatfhlv. In^Hfeevent that on-site 

construction work needs to be performed of the above-speciflid normal work hours, 

BART will contact the City 72 hours in advanBilbr apprllal of such w<3l|||vhich approval 

shall be promptly given. BART IWgbserve the Citljllirovisions within the City Standards 

and Specifications for restricted str^llidurilfllh&holidavl 

G. Liaison 

BART shall,provide a^ftamufflSifelations lia|||)n for the Projects who will serve as the 

antacfMjfae liaison wflinfofm the public about the status of the 

ProieSlllusing a variety^jfijmetholilknd techniques. Outreach to the community will include, 

but not be liiiited to, local ajlncies; regional city staff; the media; and neighboring 

residential, comnfllfeial. andliaustrial neighbors, as well as to the broader general public 

regionally. BART shall®e responsible for notifying all affected businesses and residences, 

within 300 feet of the property involved prior to the commencement of construction 

activities. 

H. Project Information Signage and Telephone 
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Projects informational signage will be posted at key areas along the construction site as 

appropriate and as determined by BART, with appropriate input by the City. BART will 

operate a Projects information telephone for questions, concerns, or complaints during 

normal business hours with access for emergencies 24 hours per day, 7 days per week. 

I. Environmental Remediation 

BART shall, at its sole expense, as and if applicable, promfiy undertake and complete any 

and all investigation, treatment, removal, reuse, han^^^^aasport and/or other remediation 

and monitoring (collectively "Response Actioiilllo the extenl ffiflit Resnonse Action to 

complete Projects work authorized by this l|f|gement is required bv^lrfvirorirnental Laws, 

(1) of any Hazardous Materials released by BAMlTOithilifMI Projects arelflffe^ to the 

extent of any increase in the scop^^^teaes or cosrlfllResponse Action for Hazardous 

Materials present within the Projects aSIa nrioFWhe date cfiiiig Agreement ("Pre-Existing 

Contamination"\^^CTesui^»he acts ofilllMR. nrior to or during the 

construction of the f^igts. BjIfT shall peoflm all such Response Action in compliance 

with^ll^SH^iREnviro^^M:al LaWlflftekto ^^satisfaction of the Department of Toxic 

Subillhces Control ( WSS>£") oi|||required by applicable regulatory agencies. BART will 

provide Cllllwith. a schedullltestina Ufa, workplan for Hazardous Materials remediation or 

removal operatillifeor otherllfbrmation related to remediation that are reasonably requested 

by the City in a timelllmafPer. 

J. Meet and Confer 

Except as provided in Sections 5:1. and 5:N. of this Agreement, if discovery of any 

Hazardous Materials within or adjacent to the Projects area requires Response Action, BART 
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and the City shall meet and confer on an appropriate course of action, including determining 

their respective responsibilities for required actions and associated costs. 

K. Notice to City 

BART shall promptly give notice to City of any required Response Action and, to the extent 

required by law, to the applicable government agency, of its investigation. BART shall 

provide City with copies of any written reports of such m||p|iation. 

L. Cooperation Regarding Response Action 

City and BART shall cooperate with one aifftfer and the applicabli|||vernment agencies in 

connection with such Response Action to assiiflhe partyJ§|ponsible folfiRlsponse Action 

hereunder and/or the agency in illnliving and puriuiilfthird parties who may be liable for 

any Hazardous Materials contamina®n neilssitating remediation by BART or City pursuant 

to this Agreement.,, 

•£ 
M. Hazardous Materiafllfiformatil 

Citv^lMl%ovm^@kBARTOiynform^!^Siae.t)6f§ or knowledge City has, including all 

infoMlMon. reports, oF5||owledg||||ity's consultants have provided to City, with respect to 
^Pljk 

any Hazaro^|;:Materials tMfknav exist in, under or about the Projects area. 

N. City Action 

City shall, at its sole expense, as and if applicable, promptly undertake and complete any and 

all Response Action within the Projects area to the extent that Response Action is required by 

Environmental Laws, for any Hazardous Materials hereinafter released in the area of the 

Projects as a result of direct action of the City, its employees, consultants or contractors. City 

shall perform all such Response Action in compliance with all applicable Environmental 
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Laws and to the satisfaction of the DTSC or as required by applicable regulatory agencies. 

City will provide BART with a schedule, testing data, workplan for Hazardous Materials 

remediation or removal operations or other information related to remediation that are 

reasonably requested by BART in a timely manner. 

accordance with the 

and the Contract Documents. 

O. Dust Abatement Program 

BART shall develop and maintain a dust abatement pro 

requirements of the Bay Area Air Quality Manage 

P. Right-of-Wav 

At the request of BART, the City agrees to ccHfia/.to BARTat fair marHllvalue (1) any 

temporary or permanent easemeljgSM (2) fee titlllllllghts of way necessary to the 

Projects, without requiring BART t^gynB^^ith the Citp|||ustomary right of way 

acquisition processdsMARlkvill prepafflkor c^^Mitorep^S. required title documents 

and documents ofljirivevance IBM other infifffients as appropriate and will submit such 

instrumeiSit^tethe Citv^^sl^^^^g^nt. ThJUtv shall approve and execute Projects right 

ofiilaf?instmments':jfiihout ufflle delay purllfht to Section 15: A. of this Agreement. 

Q. MaintenMimof the Proiec 

Upon completi(mllfithe Prg|gps, BART agrees to assume total control and responsibility for 

the Projects, including^l|pnout limitation, repair and maintenance and the expense thereof, in 

perpetuity, including water and all utility costs for the Projects, including all associated 

landscaping on BART property. 

R. Recycling 
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The District will require its contractor, to the extent reasonably possible, to recycle all 

construction debris from the Projects within the City of Oakland. 

SECTION 6: CITY STREETS. TRAFFIC MAINTENANCE AND DETOURS 

A. Traffic Plans 

BART shall submit traffic plans, prepared by a registered Civil Engineer or Traffic Engineer, 

showing haul routes, detours, staging areas, temporaryand the method of traffic 

maintenance (including traffic control fecilities/de^|pf analtlrsonnel) to the City for 

approval prior to commencement of any confiflfiion requiring sIff|actions, which approval 

shall not be unreasonably conditioned, delavfdfor withheld^ ApprovaPllMisappro val of the 

plans will be delivered in writinaftMBART no late^MMlB" working days fr'Sfff the receipt of 

such plans. Failure by the City to ill^giBltotten appfllaior disapproval within such 15 

working-day period sMlllhe.deemed tdlle approvffiifrfethe CitvllBART and the City may 

agree in writing lliiutuallv clnlenient tirli:jlltinsions. 

BART .wIliMSsmme res^i&itfl^^^teaintainl^in service, or causing to be maintained in 

selffjjft all traffic deflurs (inMffl|ng traffic ciprol facilities/devices used during detours) 

duringBART constructioillh a maHlfe-reasonablv satisfactory to the City, subject to all 

applicable CiHltnd Califorrfjpepartment of Transportation requirements. All traffic 

control, lane closurillind^ditilir plans shall specify the length of time that portions of City 

streets will likely be closed. Traffic control plans will include elements for nighttime traffic 

control and emergency vehicle access at all times. BART intends to develop and obtain City 

approval of traffic control plans that minimize traffic impacts and delays. However, if BART 

and the City determine that an approved traffic control plan has resulted in unacceptable 

impacts, BART will make adjustments to detour to reduce impacts. If unacceptable traffic 
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impacts cannot be resolved, upon the City's written request, BART will shut down such 

traffic control plan and re-submit a revised traffic control plan to mitigate the unacceptable 

impact. 

B. Notice of Closure 

BART will, prior to temporary closure to traffic of any street, sidewalk, or other public 

access, provide at least 10 working days' notice of such .gllUffc to the City's Public Works, 

Police and Fire Departments, and to AC Transit. . this 10 working-day 

requirement may be permitted in an emergencilsiliation or as a< rmined by BART and the 

City. 

C. Posting of Notices 

At least 72 hours prior to the tempoffiy cHfjiteto traffic ? street, sidewalk, or other 

public access, BA^KHgtst notice diluch cliffl^tfeareasljWt provide adequate notice to 

the public. Tempofa|kroad cldfil'e notices lilll include flyers to residents and businesses 

within aaiiJlfeot radiuPiR:S#Hiilillfes%BA]^i|hall also provide notice of closures to 

emergency services^flrating'liiiltie area oflftifblosure. Such notice of any road closure may 

include^Hlippropriate, ulilbf chanilkble message signs. 

D. Coordination wlmAgencies 

BART shall coordinatll|pfn public agencies as necessary for approval to post temporary 

closure information signs. 

E. Debris Removal 

On City streets used to construct the Projects, BART shall dispose of all construction-related 

debris in a timely manner. Such cleaning shall be performed in accordance with the 

provisions of the Contract Documents. 
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F. Ingress and Egress Plans 

Where ingress and egress of contractor employee parking and construction storage areas 

impact City streets, BART shall develop plans regarding ingress and egress and submit them 

to the City for review and approval. 

G. Barriers 

BART shall submit its construction fencing and trafficj 8r plans to the City for review 

and comment prior to construction of any phase o^^loiTWi Projects requiring such 

construction fencing and traffic barriers af^|ffig rublic Right of 

SECTION 7: CONTRACT DOCUMENTS I 

BART will require all of the Projects 

City, its officers, agents and employees 

omissions of each sucK contractolknd such' 
mm ^§lij||k 

insureds in any insuranSfltolicies gained by 

SECTII 

contrite to defend, indemnify and hold the 

St any liability arising out of the acts or 

ode the City as additional 

. at no cost to the City. 

tTIES 

The Citv's^ilhtact person f^|||^esigl®;||id construction matters will be the Director of Public 

Works, or his orM|designee. BART's contact person for all matters related to this Agreement 

will be the managers (llBfaePlifllls, or their respective designees. 

SECTION 9: INDEMNIFICATION 

Neither the City nor any officer, agent or employee of the City is responsible for any damages or 

liability occurring by reason of anything done or omitted to be done by BART, its directors, 

officers, agents and employees, under or in connection with any work, authority or jurisdiction 

delegated to BART under this Agreement. Pursuant to California Government Code Section 
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895.4, BART will fully indemnify, hold harmless and defend in any claim or litigation, the City, 

its officers, agents and employees from any damage or liability occurring by reason of anything 

done or omitted to be done by BART, its directors, officers, agents and employees under or in 

connection with any work, authority or jurisdiction delegated to BART under this Agreement. 

The duty of BART to indemnify and hold harmless, as set forth above, shall include the duty to 

defend as set forth in Section 2778 of the California Civil Code^provided, however, that nothing 

herein shall be construed to require BART to indemnify thel(liW. its officers, agents and 

employees against any responsibility or liability in conliiventioMf Section 2782 of the 

California Civil Code. Neither BART nor any dlflfibr. officer, agenFo|||mployee of BART is 

responsible for any damages or liability occurrin||||;jeason (^gnything dMIfor omitted to be 

done by the City, its officers, agentgildlemplovees. uMliffln connection witlflny work, 

authority or jurisdiction delegated to tlliteitflilller this Agffllfient. Pursuant to California 

Government Code Sectic^jlS>lM._the Citv will fullv Memnify. hMfJharmless and defend in any 

claim or litigation, BART. its direffijrs, officeliilipfits and employees from any damage or 

liability occurrins,bv reas^^fai^^^^iane or omitted to be done by the City, its officers, 

agents^HPmplovee^^ler or i^^)nnectio^^»Mv work, authority or jurisdiction delegated 

to the Citvlilder this Agreement. The Wty of the City to indemnify and hold harmless, as set 

forth above, shalliticlude the duiilto defend as set forth in Section 2778 of the California Civil 

Code, provided, howelil^.lhatliiliing herein shall be construed to require the City to indemnify 

BART, its directors, officerlfligents and employees against any responsibility or liability in 

contravention of Section 2782 of the California Civil Code. 

SECTION 10: INSURANCE 

A. BART shall include the City of Oakland, its Councilmembers, officers, directors, employees 

and agents as additional insureds in the Contractor's insurance program obtained for 
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construction of the Projects. Coverage for the City will include general liability, builder's risk 

(course of construction) and employer's liability insurance. BART shall forward the relevant 

certificates of insurance and endorsements on all such policies to the City. The Contractor's 

coverage will be maintained in full force and effect during construction of the Projects. 

B. Primary Insurance 

The insurance afforded to the City shall be considered primgjy insurance and any insurance 

against a loss covered by policies held by the City shalllllflonsidered excess insurance only. 

General Liability policies shall contain a severabilf^^f-in^Rjs clause. 

A. Tender of Defense 

The City shall be accorded the same protectioi 

accorded BART under such insuf|ffi8|i|icies. 

the defense of any claims asserted against tr 

Projects. 

resffflMo liability al|Mndemnitv as is 

ThelliU,reserves the right to tender to BART 

in comfiiion with or arising out of the 

SECTION 11: WAI CIES 

BART^l^^quire^^Sities ffljjfaall its cofflSlliQrfTor all work performed and for all 

contractofllnstalled equipmlltiand mlfliaals supplied in connection with the Projects. BART 

acceptance of allvork performllland for all contractor-installed equipment and materials 

supplied in connectiollfoith Cigipfrastructure shall be predicated upon City's reasonable 

acceptance of such work, eqlipment and materials. All BART warranties to the City shall be for 

a period of 12 months from acceptance by the City, except where the manufacturer's usual 

warranty is for a longer period. In that event, the longer period, less 30 days, will apply. If 

necessary, BART will pursue all its available remedies under such warranty provisions for 

correction of any defects in material and/or workmanship discovered within the warranty period. 

Correction of such defects in the work performed for the City shall commence within 60 working 
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days of written notification to BART by the City, at no cost to the City, as long as the 

notification is within the warranty period. 

SECTION 12; RESOLUTION OF DISPUTES 

A. Referral to Higher Authority 

If any dispute under this Agreement cannot be resolved by the Parties, prior to submission to 

mediation as set forth below, upon the written request ogSller of the Parties, the matter shall 

be dealt with as follows: 

1. First Level. Each Party will designate lISPR staff or individuallto be the initial person 

or persons to discuss any apparent disnutelllldi sagreement between mIsParti es and 

initiate this procedure. Eachljllfdesignated firftflivel person(s) may contact his or her 

counterpart at the same level atiifetir 

Projects. For t| 

person shall blljfeCitv's; 

levetei^lnfe.unless 

IT's Proi ecMMtnager§ 
IBl 

a. 

any apparent disagreement related to the 

?ss tne (JitV'shall .d^R^feaOthe^le in writing, the first-level 

sncy Project Manager. For BART, the first-

jnate ilherwise in writing, shall,be either or both of 

:nt Matters. Fljlany mattlisdesignated by the initiating Party as "urgent", the 

other PlMy shall malllts first response within 24 hours, or within such other period 

as the first-leiii peMf fts may agree, 

b. Non-Urgent Matfers. Unless a matter is designated "urgent" by the initiating Party, 

the other Party shall respond within 5 working days, or within such other period as 

the first-level persons may agree. 
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c. Predetermined Timeline. Items that have a predetermined timeline already specified 

within this Agreement do not constitute urgent matters within the meaning of this 

Section 12. 

2. Second Level. Each Party will designate individuals to whom matters not resolved at the 

first level shall be referred. Each such designated second-level person may contact his or 

her counterpart at the same level at any time to raise anygapparent disagreement related to 

the Projects. For the City, the second-level nerson .sfflPfie City's Director of Public 

Works. For BART, the second-level person,.unfiss BARllshall designate otherwise in 

writing, shall be BART's Executive Maifllir for the Projects^®! 

a. Urgent Matters. For any matter desigffifld by the initiating Partvlak"urgent". the 

other Party shall make it||||||y;esponse wiffiMp^hours, or within siicK other period 

as the second-level persons^ 

b. Non-Urgentl^^^MJnless a nStter is ddsfgffated "urglp;" by the initiating Party, 
Ik 

the other P||ty shall rei§}|nd within jlporking day^for within such other period as 

|ree. 

sredetermliipfeTimeliMl;Jtern s tliliffilte a predetermined timeline already specified 

gthin this Agreemlnt do nlfteonstitute urgent matters within the meaning of this 

Se^ffl 

3. Third-Level. Bllh,Partiliill designate individuals to whom matters not resolved at the 

second-level shall bPreferred. These designated third-level persons shall constitute the 

final internal level within BART and the City for resolution of issues between the parties. 

Each such designated third-level person may contact his or her counterpart at the same 

level at any time to raise any apparent disagreement related to the Projects. For the City, 

the third-level person shall be the City Administrator. For BART, the third- level person, 

unless BART shall designate otherwise in writing, shall be its General Manager. The 
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initiating third-level person will request a response from his or her counterpart and that 

response will be made within a time period agreed between the third-level persons. 

B. Mediation. If the designated third-level persons are unable to reach resolution, upon written 

request of either of the Parties the matter shall be referred to mediation as set forth in this 

Section B, below. 

1. Notice of Mediation. In the event of any dispute hereunder which the Parties are unable 

to resolve, either BART or the City may submit sudlBBfoute to mediation by serving a 

written notice of mediation ("Notice of MediatlffF) ontfilf other. The Notice of 

Mediation shall be signed on behalf ofj r by either of its'ffiliiect Managers, and on 

behalf of City by its Director of Public W(| s, or his designee. TheHHliation shall 

proceed in accordance with Mfespromulgated !! priediator ("MediatoP) (chosen as 

described in Section 2., below)® 

by mutual agre< 

I The entire pn 

puroosesof F ederai 

concludlMtwithin 30 days, unless extended 

le Parties$lawvers 3iai^l)articipfiijlDnlv if both parties agree. 

|nfidentiall||iplreated as tlSompromise negotiation for 

?f eviaeiice. 

2. JSipction of WMfttor. • Within 15 dayPlllbe Notice of Mediation referred to in 

subsletion 1, above. THi?Partiellhal 1 meet and select a disinterested third person to act as 

Mediatorlifethe Parties 111: to agree, either Party may request the American Arbitration 

Association inlllfci. Fraiflfsbo. to appoint the Mediator. The Mediator shall be replaced 

within 15 days of relllpt of a written request of either Party, using the procedure outlined 

above; provided, however, that either Party may only replace the Mediator once. 

3. Cost of Mediator. BART shall provide to the Mediator, at no cost to City, administrative 

services, such as conference facilities and secretarial services. All other fees and expenses 

of the Mediator shall be borne equally by BART and City. 
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SECTION 13; NOTICES 

All notices required hereunder may be given by personal delivery, U.S. mail, courier service (e.g. 

Federal Express) or telecopier transmission. Notices shall be effective upon receipt at the 

following addresses: 

To BART by U.S. Mail: 

To BART by personal or courier delivery: 

San Francisco Bay Area Rapid Transit District 
P.O. Box 12688 
Oakland, CA9gg JP2688 
Attention: Kafflife 1K. Mayo 
Telefax: 

Transit District 

Copy to 

To City 

Copy to 

ea Rapid Transit District 
Fl. Oakland, CA 94612 

cisco Bay Are 
akeside Dr.. 17th FL 

2 
K. Mayo 

Telefax:Till§!lI87-4908 

ancisco 
de 

Works Agency City of Oakland 
Ogawa Plaza, Suite 4314 
A 94612-2033 

ason Mitchell Director, 
Works Agency 

Telefax: (510) 238-2233 

Public Works Agency City of Oakland 
250 Frank Ogawa Plaza, Suite 4314 
Oakland, CA 94612-2033 
Attn: 
Telefax: (510) 238-2233 

SECTION 14; PARTIES NOT PARTNERS 

Nothing in this Agreement is intended to nor does it establish the Parties as partners, co-

venturers or principal and agent with one another. 
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SECTION 15: FURTHER ASSURANCES 

A. Additional Instruments 

Each party shall execute and deliver to the other all such additional instruments or documents 

as may be necessary to carry out the purposes of this Agreement or to assure and secure to 

the other party the full and complete enjoyment of its rights and privileges under this 

Agreement, subject to appropriate approvals of each parj poverning body. 

B. Amendments 

Should unforeseen circumstances occur, E pFand the City shallli||gtiate in good faith to 

reach agreement on any amendments that malllhnecessaHlful 1 v to > 'ate the Parties' 

respective intentions in enterinel^Miis Agreement! 

C. Records 

The City agrees tltfsfablish 

Projects, which recori 

withiUPJct toliMlvork 

laintairi^liSPpertairi^Jto the fiscal activities of the 

actuafflke devoted and the costs incurred by the City 

reement. The accounting systems of the 

City sllll conform to mfirallv filiated accounting principles and all records shall provide a 

breakdownl)||ptal costs cHffjed to thefProjects, including properly executed payrolls, time 

records, invoiceflld. vouchfll Upon written request, the City shall, at a mutually convenient 

time, permit BART t^^Mect, examine, re-examine, and copy the City's books, records, 

accounts, and any and all data relevant to this Agreement for the purpose of auditing and 

verifying statements, invoices or bills submitted by the City pursuant to this Agreement, and 

shall provide such assistance as may be reasonably required in the course of such inspection. 

The City shall, at BART's request, provide a letter of representation concerning its usual and 

ordinary charges for work similar to the work to be performed under this Agreement, as well 
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as the accounting systems utilized by the City for work to be performed under this 

Agreement. 

D. Examination of Records 

BART reserves the right to examine and re-examine such books, records, payrolls, accounts 

and data during the 3-year period after final payment under this Agreement and until all 

pending matters are closed, and the City shall in no even|f|||p6se of said books, records, 

payrolls, accounts and data in any manner whatsoevilii|fflll|gars after the final payment 

under this Agreement or until all pending mattllsltre closed, willhever is later. 

E. State Auditor 

Pursuant to California GovernmllffMfode Section 85®Iff the Parties shall be subject to the 

examination and audit of the State A|||itor^||l^equesff||i|ART or as part of any audit of 

BART by the Stat^^P^^tej a periolltf 3 veal^S^final jllpnent under this Agreement. 

The examination fiilaudit shalge confinetjlffhose matters connected with the performance 

of this tcrljmcost of administering the Agreement. 

SECT?llkl6: NQN-Lll^ILITli)F OFFICIALS. EMPLOYEES AND AGENTS 

No director, o^^j;, employeel®gent oflhe City or BART shall be personally liable to any 

party to this Agreemlmaor anvJllleessor in interest in the event of any default or breach of this 

Agreement or for any amoilplvhich may become due on any obligation under the terms of this 

Agreement. 

SECTION 17: HEADINGS AND TITLES 

Any titles to the Sections of this Agreement are inserted for convenience of reference only, and 

shall be disregarded in construing or interpreting any part of their provisions. 
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SECTION 18: APPLICABLE LAW 

This Agreement shall be interpreted under and pursuant to the laws of the State of California, 

without reference to conflicts of law principles. The Parties agree that the jurisdiction and venue 

of any dispute between the Parties to this Agreement shall be the Superior Court of Alameda 

County. 

SECTION 19: SEVERABILITY 

If any term, provision, covenant or condition of this Allllfhefllllft sld by a court of competent 

jurisdiction to be invalid, void or unenforceablellillremainder of tl llirovisions shall continue in 

full force and effect unless the rights and obliaatiiliis of the Parties have be®! materially altered 

or abridged by such invalidation, voiftmg or unenforc§i§| 

SECTION 20: BINDING UPON SU 

This Agreement shaU|^B^ndifi®fe.on and il 

assigns of each of the Palfes to it,.||pcpt that i 

the Partie^^^^^^Bemenf^TOBt purss 

SECTK 

the transferees, successors and 

shall be no transfer of any interest by any of 

s of the Agreement. 

No right or remejlleonferred u||l or reserved to BART or the City under this Agreement is 

intended to be exclu^^ferf arpllller right or remedy, except as expressly stated in this 

Agreement, and each and every right and remedy shall be cumulative and in addition to any 

other right or remedy given under this Agreement or now or hereafter existing at law or in equity 

or by statute, except such rights or remedies as are expressly limited to this Agreement. 

SECTION 22: FORCE MAJEURE 
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In addition to specific provisions of this Agreement permitting delays in performance, 

performance by either party shall not be deemed to be in default where delays or defaults are due 

to war, insurrection, strikes, lockouts, riots, floods, earthquakes, fires, quarantine restrictions, 

casualties, acts of God, acts of the public enemy, epidemic, government restrictions on priorities, 

freight embargoes, shortage of labor or materials, unusually inclement weather, lack of 

transportation, court order, or any other similar causes beyond tjg£ control or without the fault of 

the party claiming an extension of time to perform. An ext^Iflifi of time for any cause will be 

deemed granted if notice by the party claiming sucLglflffsion to the other party within 30 

days from the commencement of the cause andJullfextension is notWWted in writing by the 

other party within 30 days of receipt of the noticel||||Tie of performance uMlfethis Agreement 

may also be extended by mutual wr| greement, si'ftlilW both Parties. 

SECTION 23: INTEGRATION 

This Agreement rep| 

the subject matter hereof* 

proposal 

;ompletelthdflBtifS agfiliient of the Parties with respect to 

any anHall other communications, representations, 

ImentsrWillher \f!®ten or oral, between the Parties with 

respect tilsiich subject manllk This^fereement may not be modified or amended, in whole or in 

part, except bvllwriting signedlf^ an authorized officer or representative of each of the Parties. 

This Agreement is mi|||and entiled into as of the date set forth above. 

SECTION 24: INCORPORATION BY REFERENCE 

All Exhibits and Attachments hereto are hereby incorporated into this Agreement by this 

reference. 
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SAN FRANCISCO BAY AREA RAPID 
TRANSIT DISTRICT 

CITY OF OAKLAND 

By: By: 
Grace Crunican 
General Manager 

APPROVED AS TO FORM 
Office of the General Counsel 

By: 
Raymond Pascual, BART Atto: 

Oakland City Administrator or Designee 

PPROVED AS TO FORM: 
of the City Attorney 

akland CitrStornev or Designee 

ffice of the City Clerk 

LaTonda Simmons, City Clerk 
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