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FERRY SERVICE OPERATIONS TRANSFER AGREEMENT

THIS FERRY SERVICE OPERATIONS TRANSFER AGREEMENT (“Agreement”) is
made and effective as of the _ 2.5 day of February, 2011 (“Effective Date”) by and among the
CITY OF ALAMEDA (“City”), the ALAMEDA REUSE AND REDEVELOPMENT
AUTHORITY (“Authority”), and the SAN FRANCISCO BAY AREA WATER EMERGENCY
TRANSPORTATION AUTHORITY (“WETA”).

RECITALS -

A. WETA was established pursuant to California Senate Bill 976, as amended by
Senate Bill 1093, codified as the San Francisco Bay Area Water Emergency Transportation

~ Response and Disaster Recovery Act, California Government Code sections 66540 et seq. (as so

amended, “Act”) which authorizes the consolidation of San Francisco Bay Area regional ferry
services;

B. The Act authorized implementation of the transition of the Alameda/Oakland -

- Ferry Service and the Alameda/Harbor Bay Ferry.Service from City to WETA through the

~ transfer and lease (or alternative property rights transfer arrangements) to WETA of City’s assets
used in operating the Alameda/Oakland Ferry Service and the Alameda/Harbor Bay Ferry

Service (“Transition”); .

C. In furtherance of the Transition, WETA approved a Transition Plan in J une2009,
which received input from City and other relevant agencies;

D. Since adoptién of the Transition Plan, WETA and City have refined the proposed
approach to the Transition to provide for direct transfer of certain personal property, licensing of
landing and mooring rights, operation of the landside ferry terminal area, including parking
areas, by City, and assignment of certain rights and obligations from City and Authority to
WETA; :

E. ~ WETA and City share a mutual desire to maintain high quality ferry service for
the benefit of the citizens of and visitors to City and the region and anticipate the establishment
of a ferry maintenance facrhty in C1ty to enhance WETA’s contlnued ability to prov1de such
servrce :

F.  Financial support hlstorlcally contubuted to the Alameda/Harbor Bay Ferry
Service and the Alameda/Oakland Ferry Service by local and regional funding sources has been
- essential to City’s ability to provide high quality ferry service, and the parties acknowledge that
continued availability and contribution of such local and regional funds is a key to enable WETA
~ to continue the provision of high quahty ferry service;

_ G. WETA acknowledges that ongoing planning and development in City may result
© in the estabhshrnent of anew ferry terminal in City at Seaplane Lagoon and



H. WETA and City further acknowledge that City’s fefry service needs may evolve
over time as new communities are developed in City, and WETA and City are mindful of the
need to anticipate such future needs in connection with the Transition.

NOW, THEREFORE, in consideration of the mutual promises herein contained and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged
by the Parties, City, Authority, and WETA hereby agree as follows:

ARTICLE 1

DEFINITIONS

“Acquired Assets” means all of City’s and Authority’s right, title and interest in and to
all of the following listed items, together with entitlements of every kind and nature, absolute or
‘contingent, associated with operating the Services (other than the Excluded Assets), including:

(él) the Assigned Cenfracts;
()  the Assigned Contract Rights:
© the‘Vessels; 7 |
(d) the Waterside Assets;
(e) the Transnction Cash'
® the Books and Records;
(g) the Authorlzatlons
(h) - the Proprietary Rights;
".(i‘) the Warrénties; and
() the Spare Parts and Equ»ip‘ment.
“ACTC” means the Alameda County Transportation Commissien.
“‘Additional Insufeds” is defined in Section 9.1(b)(iii). |

_ “Alameda/Harbor Bay Ferry Service” means regulérly scheduled ferry serv1ce between
the Harbor Bay Ferry Termmal and the San Franc1sco Ferry Building at the Port of San
Fran01sco :

’ ‘Alameda/HarbOr Bay Ferry Service Agreement” is defined in Section 4.5.

“Alameda/Angel Island Service” means excursion ferry service between the Main Street
Ferry Terminal and Angel Island in San Francisco Bay.

©255092_3.00C . S : 2



“Alameda/Oakland Ferry Service means the regularly scheduled ferry service
between the Main Street Ferry Terminal and the San Francisco Ferry Bu1ld1ng at the Port of San
Francisco, including up to one intervening Oakland stop.

“Alameda/San Francisco Ferry Service” means regularly scheduled ferry service
between the Main Street Ferry Terminal (or, the Seaplane Lagoon Ferry Terminal to the extent
the Main Street Ferry Terminal is decommissioned and such ferry service is relocated so that it
originates from the Seaplane Lagoon Ferry Terminal) and the San Francisco Ferry Building at
the Port of San Francisco, with no intervening Oakland stop.

“Ancillary Documents” means one or more Bills of Sale and the Assignment and
Assumption Agreement, substantially in the forms attached as Exhibit A through Exhibit D,
respectively.

“Assigned Contracts” means the contracts that pertain exclusively to the Services and’
- other contracts to the extent they pertain to-the Services (each of which is hsted on Schedule 1),
and are assigned to WETA as part of this Transaction.

“Assigned Contract Rights” means all of City’s rights and obligations under the
Assigned Contracts, and City’s rights and obligations under certain specified provisions of
contracts that are partially assigned to and/or assumed by WETA as described in Schedule 1, and
as shall be more particularly set forth in the relevant assignment and assumption agreement
pertaining to such Assigned Contract Rights.

“Assignment and Assumption Agreement” means an agreement between City and
WETA substantially in the form of the A331gnment and Assumption Agreement attached as

~ Exhibit D.

“Assumed Liabilities” means all liabilities and obligations of City and/or Authority with
respect to the Acquired Assets, whether accruing before, on, or after the Closing Date (other than
the Excluded Liabilities) including:

(a)  all liabilities for Taxes leV1ed on the Acqu1red Assets 1nclud1ng any Taxes
levied on the Acqu1red Assets arising in connection with the consummatlon of the transactlons
contemplated herby;

(b) all liabilities of City or Authority under af_ly LaWs with respect to the
Acquired Assets; o ' -

) all liabilities of City or Authority under any Laws with respect to the
Services; and o '

(d) all hab111t1es and obhgat1ons of City or Authorlty under the A951gned o
Contracts or with respect to the ASSlgned Contract nghts

“Authority Lot” is defined in Sectlon 11.6(a).
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“Authorizations” means any permit, license, authorization, order, decree, ruling,
certificate, registration, filing, legislation, ordinance, resolution or other consent or approval
(including Environmental Permits) granted by any Governmental Authority to City or WETA for

-a Service, which is a condition to the lawful operation of a Service or consummation of the
transactions contemplated hereby as listed on Schedule 3, to the extent transferable.

“Bay Ship & Yacht” means Bay Ship & Yacht Co., a California corporation, or any of
its successors, assigns, affiliates, or successor operator of the shipyard currently located and
operated on City property immediately to the east of the Main Street Ferry Terminal.

“Bifurcated Services” means the possible future Alameda/San Francisco Ferry Service
between the San Francisco Ferry Building and the proposed Seaplane Lagoon Ferry Terminal,
and the possible future WET A-operated ferry service between the Port of Oakland and the San
Francisco Ferry Building, that may be operated if WETA determines to cease operation of the
Alameda/Oakland Ferry Service and implement two distinct ferry services, one serving Oakland
passengers between Jack London Square and the San Francisco Ferry Building, and one serving
passengers between the proposed Seaplane Lagoon Ferry Terminal and the San Francisco Ferry
Building. '

“Bifurcation” means cessation of operation of the Alameda/Oakland Ferry Service and
implementation of two distinct ferry services, one serving Oakland passengers between Jack
- London Square and the San Francisco Ferry Building, and one serving passengers between the
proposed Seaplane Lagoon Ferry Terminal and the San Francisco Ferry Building.

“Blue & Gold Fleet Agreement” is defined in Section 4.3.
“Board” means the governing body of a Party, as applicable

" “Bonds” means City of Alameda Improvement Bonds, Harbor Bay Business Park
Assessment District 84-4, Series B. :

“Books and Records” means all books, records, ﬁles and papers of City relating to the
Services, including all contracts and agreements to which City is a party or by which it is bound,
its general and other ledgers, records of administrative proceedings, Tax records, financial -
statements, documents of title, personnel records, salary and wage records, inventory records,
sales documentation, “as built” drawings, and specifications for the Waterside Assets except the

- YC Float (and, as to Authority, “as-built” drawings and specifications for the YC Barge), all to

‘the extent in City’s possession and/or control, regardless of the medium in which the same are
fixed, but excluding confidential employee records; attorney-client prrvrleged documents or
communications, and other privileged materials; provided, however that City will cooperate with
and assist WETA in making such documents, records and materials available to WETA to the
extent reasonably necessary to assist WETA in connection with any Legal Proceedings to whrch
WETA may become a party as a result of the Transition but which pertain to facts or events
concerning the City prior-to the Closmg Date.

“Caltrans Grant Assignment Agreement” is defined in Section 6.1(u).
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“Certificate Regarding Truth of Representatlons and Warrantles is defined in

Section 7.1(e).

“CEQA” means the California Environmental Quality-Act.

“Change Considerations” means WETA’s regional system needs balanced with City’s
interest in maintaining existing Service Levels for City’s residents and businesses when
compared to other existing WETA passenger ferry services on the San Francisco Bay (with due
consideration allowing for “ramping up” in the early years of a start-up service).

“City Lot” is defined in Section 11.6(a).

“Claim” or “Claims” means any and all present and future liabilities, claims, demands,
~obligations, assessments, losses, costs, damages, and expenses of any nature whatsoever,
including any damages to property or injuries to persons, including accidental death (including
attorneys’ fees and costs) directly or indirectly related to ownership or operation of the Services
(including reasonable attorneys’ fees and court costs), whether known or unknown, and whether
now existing or hereafter arising.

“Closing” means the consummation of transfer of the Services from City and Authorrty
to WETA (including transfer of all Acquired Assets from City and Authority to WETA, and
- WETA’s assumption of related obligations and payment of monies) as set forth in this
Agreement. : ~ :

‘»‘Closing Date” means the date on which Closing occurs.
“Costs and Charges” is defined in Section 3.1(b).
“Crane” is defined in Section 9.41‘a)-.

“Default” means (a) a material breach of any Assrgned Contract or Authorization, (b) the
occurrence of an event that with the passage of time or the giving of notice or both would
constitute a material breach of any Assigned Contract or Authorization, or (c) the occurrence of
an event that with or without the passage of time or the giving of notice or both would give rise
to a right of termination, renegotiation or acceleration under any Assigned Contract or -
Authorrzatron orresult in a material modification of the terms thereof.

“Desired Mamtenance_Schedule” 1S deﬁned in Sectron 11.7(a).

~ “Encumbrance” means, any clarm hen pledge optron charge securrty interest, deed of
trust, mortgage, building or contractual use restriction, conditional sales agreement, right of
“termination, forfeiture or cancellation, encumbrance or other similar right, whether voluntarily
- incurred or arising by operation of Law, and includes any agreement to give any of the foregoing
in the future, and any contingent sale or other title retentron agreement or lease in the nature
thereof. :

“Environmental Condition” means'(a) any Release or threatened Release into, at, on,.
under or in the Landside Assets (including the surface water, groundwater, surface soil,
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- subsurface soil air, land or soil vapor thereof), or (b) any environmental contamination or
pollution in violation of Environmental Laws existing at, on, under, or in the Landside Assets.

“Environmental Laws” means those Laws which regulate (a) the protection or clean-up
of the environment, (b) the use, treatment, storage, transportation, generation, manufacture,
processing, distribution, handling or disposal of, or emission, discharge or other Release or
threatened Release, and (c) the preservation or protection of waterways, groundwater, drinking
water, air, wildlife, plants or other natural resources, or the health and safety of persons or
property, including protection of the health and safety of employees. Environmental Laws
include the Federal Water Pollution Control Act, Resource Conservation & Recovery Act, Clean
Water Act, Safe Drinking Water Act, Atomic Energy Act, Occupational Safety and Health Act,
Toxic Substances Control Act, Clean Air Act, Comprehensive Environmental Response,
Compensation and Liability Act, Hazardous Materials Transportation Act and all analogous or
related Laws, whether federal state, or local.

“Environmental Permits” means all permits, authorizations, registrations, certlfrcates
licenses, approvals or consents required under or issued by any Governmental Authority
pursuant to Environmental Laws and related to or required for operation of the Services or
maintenance of the Landside Assets or the Watersrde Assets, 1nclud1ng the Retained-
Authorizations. -

“Equitable Funding Level” is defined in Section 11.9(b)(iv).

‘ “Escrow means the escrow of documents and funds to be administered by Escrow
Holder in accordance with the terms of this Agreement.

“Escrow Holder” means Ch1cago Title Company.
“Excluded Assets” means:

(a) orrgrnals of all personnel records and other orrgmal Books and Records
that Crty is required to retain in its possession;: o

(b) the Retarned Authorrza‘uons which-are 1dent1fied on Schedule 7;
"(c)‘ the Landsrde Assets and
d ' all Authorizations whose. transfer is prohibited by Law.

“Excluded Llabllltles means and includes only the following: any obhgatron of C1ty or
Authorrty to WETA under this Agreement or the Ancillary Docunients; obligation of Crty or .
Authority under any Retained Authorization (except to the extent such obligation under the

‘Retained Authorization pertains to the Waterside Assets, as expressly identified in Schedule 7);
any Env1ronmental Condition (provided, however, that any Environmental Condition which City
‘or Authority prove by a preponderance of evidence (as determined by written agreement among
the Parties or a court of competent jurisdiction) is the result of a Release caused by WETA or
any WETA Parties, shall be the responsibility of WETA); and any liability arising out of events
occurring prior to the Closing Date, except for payment obligations under the Assigned Contracts
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which shall be considered part of the Assumed Liabilities (but excluding those payment
obligations arising as express or implied indemnity obhgatlons under the Assigned Contracts, if

any).

“Excess Payment” is defined in Section 12.9(a)(i).
“Ferry Service Agreement” is defined in Section 4.1.

“Ferry Terminal” and “Ferry Terminals” means the Harbor Bay Ferry Terminal and
the Main Street Ferry Terminal, including associated restrooms and any and all passenger
waiting areas and paths of travel to and from the Vessels and Waterside Assets. The Ferry
Terminals are part of the Landside Assets and do not include the Waterside Assets.

“Force MaJeure means a material delay beyond the reasonable control of the delayed
Party caused by labor strikes, lock-outs, industry wide inability to procure materials,
extraordinary restrictive governmental laws or regulations (such as gas rationing), mass riots,
war, military power, sabotage fire or other casualty, an act of God or other event of a similar
nature or magmtude

“Force Majeure Event” means any event caused by Force Majeure and any other event
specifically identified herein as a Force Majeure Event. '

- “Governmental Authority” means any federal, regional, state, local or other
governmental agency, legislative body, court, authority, administrative agency, regulatory body,
commission, joint powers agency or instrumentality, including any multinational authority ‘
having governmental or quasi-governmental powers, but unless the context otherwise requires,
excluding City, Authority, and WETA.

“Harbor Bay ‘F ees” is defined in Sectie’n 11.5(c)(iii).

“Harbor Bay Ferry Terminal” means the ferry termlnal located at 2 Mecartney Road,
Alameda, California, out of which the Alameda/Harbor Bay Ferry Service is operated as of the
‘Effectlve Date '

, “Harbor Bay Grant of E Easement” is defined in Section 11. 6(b)(1)

" “Harbor Bay Moormg Perlod” is defmed in Section 11.5(c)( 1)‘.-‘

. ‘_‘Harbor Bay Parking Lot” is defined in Section 11.6(5)(i).

“Hazardous Materials” means any substance, matenal or waste Wthh 18 or becomes
regulated by any local governmental authority, the State of California, or the United States
~ Government, 1nclud1ng any material or substance which is: (a) defined as a “hazardous waste,”
“extremely hazardous waste,” or “restricted hazardous waste” under sections 25117,25115 or
25122.7 of the California Health and Safety Code, or listed pursuant to California Health-and
Safety Code Section 25140; (b) defined as a “hazardous substance” under California Health and
~ Safety Code Section 25316 (Carpenter-Presley-Tanner Hazardous Substance Account Act);
.(c) defined as a “hazardous rnaterlal ” “hazardous substance or “hazardous waste” under -
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California Health and Safety Code Section 25501 (Hazardous Materials Release Response Plans
and Inventory); (d) defined as a “hazardous substance” under California Health and Safety Code
Section 25281 (Underground Storage of Hazardous Substances); (e) petroleum; (f) friable
asbestos; (g) polychlorinated biphenyls; (h) listed under Article 9 or defined as “hazardous” or
“extremely hazardous” pursuant to Article 11 of Title 22 of the California Administrative Code,
Division 4, Chapter 20; (i) designated as “toxic pollutants” pursuant to Section 311 of the Clean
Water Act (33 U.S.C. §1317); (j) defined as a “hazardous waste” pursuant to Section 1004 of the
Resource Conservation and Recovery Act, 42 U.S.C. Section 6903; or (k) defined as “hazardous
substances” pursuant to Section 101 of the Comprehensive Environmental Response,
Compensation, and Liability Act, 42 U.S.C. Section 9601, et seq., as-the foregoing statutes and
regulations now exist or may hereafter be amended, regardless of whether such materials in the
preceding subsections (a) to (k) are solid, liquid or gas.

“HBBPA” is defined in Section 11.2(d).

“HBBPA Agreement” is defined in Section 11.6(b)(ii).
“HBIA/HBM 2004 Assignment” is defined in Seetion 11 .3(d).’
“Indemnitees” is defined in Section 9.5(a).

“Infrastructure Agreement” is defined in Section 11.2(a).

- “Inspection Period” is defined in Section 3.2gaz; |

~ “Knowledge” or “Known” means the current, actual knowledge of the designated
representatrve of the Party making the representat10n or warranty. ‘

“Landside Assets” means the property of City, of Authority, and/or of HBBPA (but only
to the extent pledged to or owned or controlled by City for Service purposes only), located at or
above the top of the San Francisco Bay shoreline embankment as of the Effective Date, and the
shoreline embankment rip-rap extending from the top of the shoreline embankment into the
‘water and solely dedicated to, operated, or maintained, in connection with and necessary to
~ provision of the Services (including the City Lot, the Authority Lot, the Harbor Bay Parking Lot,

‘the Ferry Terminals, and shoreline embankment, and expressly excluding the bicycle paths and
pedestrian paths that traverse the Ferry Terminals but exist 1ndependent of such Ferry
Termmals) ' :

“Law” means any decision, statute, ordinance, resolution, decree, order, writ, rule or
regulation of a Governmental Au’thority, including City and AuthOrity. '

“Legal Proceeding” or “Legal Proceedmgs means any claim, action, surt labor dispute
- or Complalnt proceeding or investigation before any Governmental Authorrty, whether brou ght,
initiated, asserted or maintained by a Governmental Authority or any other Person, or arbitral
action. ‘For purposes of this definition, Legal Proceedings include disputes by and between City .
and Authorlty Legal Proceedings 1nclude those existing or threatened matters listed in Schedule
4. :
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“License 12192 is defined in Section 4.2.
“License 12194” is defined in Section 4.4.

“Main Street Channel” means the portion of the channel offshore from the Main Street
Ferry Terminal as depicted and identified on Exhibit O.

“Main Street Fees” is defined in Section 11.5(a)(iii)(C).

“Main Street Ferry Terminal” means the ferry terminal located at 2990 Main Street,
Alameda, California, out of which the Alameda/Oakland Ferry Service is operated as of the
Effective Date. :

“Main Street Land” means the real property, including the Main ‘Street Ferry Terminal,
which is used to provide parking and ancillary facilities in connection with the Alameda/Oakland
Ferry Service as of the Effective Date, as depicted and identified on Exhibit P.

“Main Street Mooring Period” is defined in Section 11.5(a)(i).

“Main Street Rights” is defined in Section 11.5(a)(Iiii).

“Main Street Rights Area” is defined in Section 1 1.5(a)(ii1).

“MARSEC” means the three-tiered Unlted States Coast Guard Mantlme Security system
created to be compatible with, and respond in a unison mode to, the federal Department of
- Homeland Security’s Homeland Security Advisory System.

“Material Adverse Change” or “Material AdverSe Effect” means (a) with respect to
any Party pre-Closing, any adverse change, circumstance, or effect that, individually or in the
aggregate, is likely to be materially adverse to the affected Party’s position, the Acquired Assets,
the Assumed Liabilities, or the Services and would impair or limit a Party’s ability to perform its
. _obhgatlons under this Agreement; and (b) with respect to WETA, MTC, or the Services post-
Closing, any change, circumstance or effect 1nclud1ng increase 1_n insurance, maintenance or ,
repair costs, that, individually or in the aggregate, has a significant negative economic impact on
the Service operations, assets, liabilities, financial condition, or Service Levels, or causes or
results in suspension of any Services for more than ninety (90) calendar days, or such longer _
time period as may be agreed upon by the City Manager in his or her sole discretion, for a reason’
within WETA'’s control that is not otherwise permitted or excused hereunder (including pursuant
to a Force Majeure Event), or cancellation or termlnatlon of any of the Services.

“Measure B” means Alameda County s half- cent transportatlon sales tax, orlgmally
approved in 1986 and reauthorlzed by voters in November 2000

- “Mooring/Emergency F erry Uses 18 de_fmed n Sectl'on 11.5(a)(i1i)(B).
“MTC” means the Meu opolitan Ttansportation Commission created by the California

Leglélature in 1970 (California Government Code §66500 e seq.), responsible for the
transportation plannlng, coordinating and ﬁnancmg for the nine- county San Francisco Bay Area.
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“No Longer Operated” means that applicable Service has been terminated, or that the
Services Level for the applicable Service has been or will be suspended for a period of more than
one hundred eighty (180) calendar days (except to the extent such suspension is caused by (a) a
Force Majeure Event; (b) as to the Alameda/Oakland Ferry Service or the Alameda/San
Francisco Ferry Service material interference with WETA’s ability to use the Main Street Ferry
Terminal by a third party granted access to the Main Street Channel or Main Street Land by City;
(c) temporary closure of a ferry terminal due to needed repairs or capital improvements; (d) a
Hazardous Materials Release that prevents use of a ferry terminal for the applicable Service;
provided, however, that such exception shall not apply in the event WETA fails to meet its
- obligations under Section 9.6 herein to indemnify the Indemnitees with respect to such -
Hazardous Materials Release to the extent required by Section 9.6; (e) Hazardous Materials
remediation related to a Hazardous Materials Release that prevents use of a ferry terminal for the
applicable Service; provided, however, that such exception shall not apply in the event WETA
fails to meet its obligations under Section 9.6 herein to indemnify the Indemnitees with respect to
such remediation to the extent required by Section 9.6; (f) an injunction or other court order or
official action of a governmental agency with jurisdiction over the applicable Service or the ferry
terminal preventing WETA from using a ferry terminal for the applicable Service, for any reason
other than WETA’s breach of this Agreement; or (g) suspension of a Service’s landing rights at
the Port of San Francisco downtown ferry terminals due to inability to extend Landing Rights
License 12914 and 12912 and delay in WETA’s obtaining a direct license of landing rights for a
Service from the Port of San Francisco) or such longer period to which the City and WETA may
~ agree in writing. City hereby delegates to its City Manager or Acting City Manager the authority
to enter into such an agreement on City’s behalf, and WETA hereby delegates to its Executive
- Director the authority to enter into such an agreement on WETA’s behalf.

“Party” or “Parties” shall respectlvely mean and refer to each of WETA Clty and
Authority, 1nd1v1dually and collectlvely :

“Permitted Encumbrances means, W1th respect to an Acquired Asset, all of the
following: o

(a) Any Encumbrance for Taxes, assessments and other governmental charges
not yet due, payable and delinquent or which is currently being contested in good falth by
appropriate Legal Proceedmgs

- (b) - Leases, reservations or other rights of others in, or minor defects and
irregularities in title to, Acquired Assets, provided that such leases, reservations or other rights,
defects or irregularities do not materially impair the use of such Acquired Assets for the purpose
_for which they are to be held by WETA. '

,(C) Ass_lgned Contracts.
(d) 7' Any Encumbrance arising by, through or under WETA.

(e) ~ Any Encumbrance which City or Authonty has elected not to remove, to
_the extent WETA has not termmated this Agleement pursuant to Section 3. 2gc)

(f) ) Any Assumed Llablllty
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“Person’ means an individual, a partnership (Whether general or limited), a corporation,
a limited liability company, an association, a joint stock company, a trust, a joint venture, an
unincorporated organization, or a Governmental Authority (or any department, agency, or
political subdivision thereof).

“Personalty” means the Vessels, the Waterside Assets, the Assigned Contracts and
Assigned Contract Rights, the Spare Parts and Equipment, the Proprietary Rights, the
Warranties, the Transaction Cash, and the Books and Records for each of the Services.

“Pier Head” is defined in Section 9.4ga).

“Port of Oakland” means the City of Oakland actrng by and through the Port of
Oakland, a component unit of the Crty of Oakland. -

“Proposmon 1B” means the California Highway Safety, Traffic Reduction, Air Quality,

. and Port Secur1ty Bond Act of 2006 (SB 1266: Chapter 25, Statutes of 2006)

“Proprietary Rights” means, (o the extent transferable: (a) all copyrights, copyright
registrations, proprietary processes, trade secrets, license rights, specifications, technical manuals
and data, drawmgs inventions, designs, patents, patent applications, trade names, trademarks,
service marks, product information and data, know-how and development work-in- progress,

- customer lists, software, business and marketing plans and other intellectual or intangible
property embodied in or pertaining to a Service operation in which City holds a right or interest,
whether pending, applied for or issued, whether filed in the United States or in other countries,
together with all associated goodwill; (b) all things in which City holds a right or interest
authored, discovered, developed, made, perfected, improved designed, engineered, acquired,
produced, conceived or first reduced to practice by City or any of its employees or agents that are
embodied in, derived from or related to a Service operation, in any stage of development,
including modifications, enhancements, designs, concepts, techniques, methods, ideas, flow
charts, coding sheets, notes and all other information in which City holds a right or interest
relating to the Service operation; and (c) any and all design and code documentation, -
methodologies, processes, trade secrets, copyrights, design information, product information,
technology, formulae, routines, engineering specifications, technical manuals and data,

-~ feasibility studies, market studies, traffic studies or projections, drawings, inventions, know-how,
techniques, engineering work papers, and notes, development work-in-process, and other

- proprietary information and materials of any kind relating to the Services operation, in which
City holds-a right or interest; all to the extent dedicated to, operated or maintained in connection
with provision of the Services. Proprietary Rights include those listed 1n.Schedul_e 6. '

_ “Reimbursement Agreement” means the Administrative Costs Fundin g Agreement for
Transition of Ferry Services between WETA and C1ty dated as of February 1, 2010. -

“Release” means any 1ntent10nal or unintentional release discharge spill, leaking,
pumping, pouring, emitting, emptying, injection, disposal or dumprng of Hazardous Mater1als in
“ violation of the Env1r0nmental Laws.

| - “Retained Authonzatmns means those Authorizations requned to be retamed by City
‘ }under the terms of this Agreement as lrsted on Schedule 7 :
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“RM-1” means Regional Measure 1 adopted by voters in November 1988 to authorize a
standard auto toll of $1 for all state-owned Bay Area toll bridges.

“RM-2” means Regional Measure 2, the March 2004 Ballot Measure (SB 916-Perata) to
increase bridge tolls on state-owned bridges in the San Francisco Bay Area, to fund various
transportation projects within the region that have been determined to reduce congestion or to
make improvements to travel in the toll brldge corridors, as identified in SB 916 (Chapter 715,
Statutes of 2004). :

“Seaplane Lagoon” means that portion of the former Naval Air Station at Alameda
Point, in the City of Alameda, California, as generally depicted on Exhibit L.

“Seaplane Lagoon Ferry Terminal” is defined in Section 11.9.

“Service” and “Services” means (a) the Alameda/Oakland Ferry Service in existence as
of the Effective Date or the Alameda/San Francisco Ferry Service after Blfurcatlon, and (b) the
: Alameda/Harbor Bay Ferry Service, 1nd1v1dually and collectively.

“Service Level” or “Service Levels” is defined in Section 11.3(a).

“Spare Parts and Equipment” means all tools and equipment, spare parts, and any other
equipment and other tangible personalty owned by City wherever located (including in the
possession of any of City’s contractors, supphers or other vendors) held for use in connection
~with the Services. :

“Supplemental Insurance” is defined in Section 9.2(b).

“Tax” or “Taxes” means any federal, state, local or foreign license, payroll, employment,
- excise, severance, stamp, occupation, premium, environmental, customs duties, capital stock,
franchise, profits, withholding, social security, unemployment, disability, real property,
possessory interest, documentary, personalty, special assessment, sales, use, transfer,
registration, value added, alternative or add-on minimum, estimated, or other tax of any kind
whatsoever, including any interest, penalty, or addition thereto, whether disputed or not..

“Term” means the period commencing as of Closing and expiring on (a) the expiration
or other termination of the Harbor Bay Mooring Period as to those aspects of this Agreement
relating to the Alameda/Harbor Bay Ferry Service; (b) the expiration or termination of the Main
Street Mooring Period as to those aspects of this Agreement relating to the Alameda/Oakland
Ferry Service; and (c) the later of the expiration or termination of the Main Street Mooring =
Period or expiration or termination of the Harbor Bay Mooring Period as to those aspects of this
Agreement which relate to both or neither the Alameda/Harbor Bay Ferry Service or the
' Alameda/Oakland Ferry Serv1ce :

“TIF/LLAD Equlvalent” is defined in Section 11. 2(a)

“Title Abstract” is defined in Section 3.2(c).
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“Transaction” means 1mplementat10n of the Transition pursuant to the terms and
-conditions contained in this Agreement. :

“Transactlon Cash” means all recelvables operating, and reserve account balances of
funds in City’s possession specifically designated for operation, maintenance, repair or
rehabilitation of the Services, the Spare Parts and Equipment, the Waterside Assets or net
payments under any Assrgned Contracts.

“Transition” is defined in the Recitals.

“Triple Net Costs” is defined in Section 11.7(c)(i).

“Vallejo Transit Agreement” is defined in Section 12.9(a)r

“Vessels” means the vessels specified in Schedule 8, including MV Harbor Bay
Express I, MV Bay Breeze, MV Encmal and MV Peralta

“Warranties” means any service, repair, replacement, construction and other obhgatron,
Warranty, representation or guaranty based upon or arising out of any express or implied
warranty, made or deemed to be made in connection with the acquisition, sale or lease, or to the
extent applicable, construction or repair of any Vessel, Waterside Assets or Spare Parts and
Equipment, or the performance of service by any seller, distributor, or manufacturer thereof or
any other Person providing services to City in respect of the Vessels, Waterside Assets or Spare
~ Parts and Equipment.

“Waterside Assets” means (a) with respect to each Service, the pilings, aluminum
passenger ramps, passenger gates, ramp awnings and the related gangways used in connection -
with operation of each Service, (b) the YC Float located at the Main Street Ferry Terminal,

(c) the float currently used in connection with the Alameda/Harbor Bay Ferry Service, and ;
(d) the navigational channel markers located off of the Harbor Bay Ferry Terminal; all located
below the top of the San Francisco Bay shoreline embankment as of the Effective Date, as more
particularly described in Schedule 5 (but spe01ﬁcally excludlng the Crane Pier Head and
-shoreline embankrnent rip-rap). .

r“‘WETA Parties” is defined in Section 9. 5(a).

“YC Float” means that certain float located off of the Main Street Ferry Terrmnal and
which is owned by Authority, as deplcted and identified on Exhibit R. :

“YC Float Bill of Sale” 18 defmed in Sec‘uon 2. 5
~ “YC Float Price” is defined in Section 2.5. R | j
ARTICLE2 | |
AGREEMENT TO TRANSFER ACQUIRED ASSETS

Section 2.1 Transfer of Acquired Assets.
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(a) By City. Subject to the terms and conditions of this Agreement, and
~ subject to Section 2.3 below, City shall assign, convey, and transfer to WETA, and WETA shall
- accept from City as of the Closing Date, free and clear of all Encumbrances except for Permitted
Encumbrances, all of the Acquired Assets to which City holds a right, title, or interest.

(b) By Authority. Subject to the terms and conditions of this Agreement, and
subject to Section 2.3 below, Authority shall assign, convey, transfer and deliver to WETA, and
WETA shall accept from Authority as of the Closing Date, free and clear of all Encumbrances
except for Permitted Encumbrances, all of Authority’s right, title, and interest in and to the YC
Float.

Section 2.2 Acceptance by WETA.

(a)  Acquisition of Assets. WETA agrees to assume ownership of and become
responsible for, on and subject to the terms and conditions of this Agreement, all of the Acquired
Assets at Closing. WETA will not assume or have any respon51b111ty, however, with respect to
any of the Excluded Liabilities.

(1) Assumption of Liabilities. WETA agrees to assume and become
responsible for, on and subject to the terms and conditions of this Agreement, all of the Assumed
Liabilities at Closing. WETA will not assume or have any respon31b111ty, however, with respect

‘to any of the Excluded Liabilities. : :

(ii) Retained Authorizations. WETA agrees to assume responsibility
for complying with the provisions of and performing the City’s and the Authority’s obligations
under the Retained Authorizations to the extent that they pertain to the Waterside Assets, as set
- forth'in detail'in Schedule 7 at Closing. WETA will not assuine or have any respons1b1hty,
h(ywever with respect to any Excluded Liabilities. .

- Section 2.3 “AS IS” Transfer' UCcC Disclaimer.

- (a) Except as spec1ﬁcally stated in this Agreement or in any document of
conveyance of the Vessels, the Waterside Assets, or the Spare Parts and Equipment, neither City
nor Authority is making or has made, nor shall City or Authority be deemed to make or have
- made, any express or implied representation or warranty of any kind or-nature as to the Vessels,
~ the Waterside Assets, or the Spare Parts and Equipment, including the physical condition or
safety of such property, or the accuracy or completeness of the Title Commitment, any
- Inspection documents or consultant reports. Without limiting the foregoing, WETA hereby
acknowledges that the Vessels, the Waterside Assets, and the Spare Parts and Equipment will be
- transferred to WETA, and WETA will acquire the same, “AS 1S,” “WHERE IS” and “WITH
ALL FAULTS” and, except for the express City and Authority representations and warranties
contained in Section 5.1 and Section 5.2 hereof or any document of conveyance of such property
to WETA from City or Authority (as apphcable) there are no representations or warranties,
express or implied, made by C1ty or Authority in connec‘uon with the Transactlon

_ : (b) EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, IT IS
- UNDERSTOOD AND AGREED THAT NEITHER AUTHORITY NOR CITY IS MAKING
- OR HAS AT ANY TIME MADE ANY WARRANTIES OR REPRESENTATIONS OF ANY
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KIND OR CHARACTER, EXPRESS OR IMPLIED, WITH RESPECT TO THE VESSELS,
THE WATERSIDE ASSETS (INCLUDING THE YC FLOAT), OR THE SPARE PARTS AND
EQUIPMENT, INCLUDING ANY WARRANTIES OR REPRESENTATIONS AS TO
MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE.

- WETA SPECIFICALLY ACKNOWLEDGES AND AGREES THAT EXCEPT TO THE
EXTENT SPECIFICALLY AND EXPRESSLY SET FORTH HEREIN OR IN THE
AGREEMENT, NEITHER CITY NOR AUTHORITY HAS MADE OR MAKES (AND EACH
CITY AND AUTHORITY SPECIFICALLY NEGATES AND DISCLAIMS) ANY
REPRESENTATIONS, WARRANTIES, PROMISES, COVENANTS, AGREEMENTS OR
GUARANTIES OF ANY KIND OR CHARACTER WHATSOEVER, WHETHER EXPRESS

'OR IMPLIED, ORAL OR WRITTEN, PAST, PRESENT OR FUTURE, OF, AS TO,
CONCERNING OR WITH RESPECT TO THE VESSELS, THE WATERSIDE ASSETS
(INCLUDING THE YC FLOAT), OR THE PERSONALTY (INCLUDING THE SPARE
PARTS AND EQUIPMENT), INCLUDING ANY WARRANTIES OR REPRESENTATIONS
AS TO MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE.

Sectlon 2.4 Transfer of Vessels. At Closing, City shall transfer to WETA all of City’s
right, title and interest in and to the Vessels. City shall cooperate with and assist WETA in
obtaining the transfer of the interests owned by the Port of Oakland, to WETA concurrent with
or as soon as possible following Closing, provided, however, that Closing shall not be contingent
- upon the Port of Oakland’s transfer of its interest in the Vessels. At Closing, the Bareboat
‘Charter Agreements dated as April 14, 2010, November 15, 2009, September 1, 2009, and
December 3, 2009, between the City and WETA for use of WETA’s Taurus, Gemini and Pisces
vessels, respectively, shall be deemed cancelled. The estoppel agreement to be obtained from
Blue & Gold Fleet, L.P. as a condition to Closing shall include Blue & Gold Fleet’s 3

- acknowledgemient of its ongoing responsibility to operate the Taurus and Gemini Vessels in
accordance with the terms of the Bareboat Charter Agreements for such Vessels referenced as
exhibits in the Alameda/Oakland Ferry Service Agreement between City and Blue & Gold Fleet,
- as-amended by the First through Thirteenth Amendments thereto, that will be assigned to WETA
at the Closing. The estoppel agreement to be obtained from Harbor Bay Maritinie, Inc. as a
condition to Closing shall include Harbor Bay Maritime’s acknowledgement of its ongoing
responsibility to operate the M.V. Pisces Vessel in accordance with the terms of the Bareboat
Charter Agreements for such Vessel referenced as exhibits in the Amended and Restated ,

~ Operating Agreement for the Alameda Harbor Bay Ferry Service between City and Harbor Bay
Maritime, Inc., as amended by the First through Elghth Amendments thereto, that will be
~assigned to WETA at the Closing. :

" Section 2.5 YC Float. At Closing, Authority shall transfer to WETA all of Authority’s
right, title and interest in and to the YC Float in exchange for WETA’ s payment to Authority of
~the sum of Ninety Thousand Dollars ($90, 000) together with any apphcable Costs and Charges
(defined in Section 3. 1(b)) in the form of a certlﬁed or cashier’s check, electronic transfer of -
federal funds or other immediately available funds (“YC Float Price”) into Escrow and pursuant
to a bill of sale in substantially the form attached hereto as Exhibit C (“YC Float Bill of Sale”).
City and Authority shall cooperate with and assist WETA in effecting the transfer thereof. As
provided in Section 9.4(b), the YC Float Price shall be held and remain in Escrow until such time
- as°City has entered into a contract for removal or retrofit of the Crane as provided in Section
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9.4(a). Upon City’s execution of such contract, City and Authority shall notify Escrow Holder
thereof, and Escrow Holder shall be authorized to release the YC Float Price to Authority ten
days following receipt of written confirmation from City and Authority, a copy of which shall be
delivered concurrently to WETA, certifying to Escrow Holder and WETA thata notice to
proceed has been issued to the removal/retrofit contractor.

Section 2.6 Other Acquired Assets. At Closing, City shall take all other actions and
execute all documents reasonably necessary to transfer all of City’s right, title and interest in the
other Acquired Assets to WETA, including execution and delivery of the Ancillary Documents
and any other bills of sale, transfers of registrations and accounts, and a551gnments of contracts,
permits and 11censes

ARTICLE 3
ESCROW; DUE DILIGENCE REVIEW OF ASSETS
Section 3.1 Escrow. | ‘

(@)  Opening of Escrow. Within two (2) business days after the Effective
Date, the Parties shall open an Escrow with Escrow Holder and deposit a fully executed copy of
this Agreement with Escrow Holder. Escrow Holder shall hold this Agreement and all deposits
in the Escrow until Closing (except that the YC Float Price shall remain in Escrow and be -
administered as provided in Section 2.5, Section 9.4(a) and Section 9. 4(b)) or earlier termlnatlon’
of this Agreement in accordance with the provisions hereof.

(b) Costs and Charges. WETA shall solely bear all costs and charges of
Escrow, Closing, and consummation of the Transaction and Transition including any Taxes,
escrow costs, fees, or charges, and recording and filing fees (“Costs and Charges”). WETA
shall deposit such Costs and Charges into Escrow; under no circumstances shall any portion of
~the Transaction Cash be used to pay any Costs and Charges.

(c) Assumed L1ab111tles To the extent known to or quantlflable by City ,
usual and customary costs incurred by or chargeable to City in connection with the Services
which remain due and payable as of Closing shall be deducted from the Transaction Cash and
pald from such deducted amounts at or before Closing. Costs incurred by or chargeable to City -
in connection with the Services which become known to or quantifiable by City after Closing
comprise part of the Assumed Liabilities. City shall submit invoices for such costs to WETA
and WETA shall promptly remit full payment therefor directly to the creditor prior to the
payment due date, and shall provide City with proof of timely payment. To the extent WETA
does not timely pay-undisputed amounts of such invoices in full, City may remit full or partial -
payment (including late charges and interest due) to the applicable creditor, and WETA shall
reimburse City for such payment within thirty (30) calendar days after City’s presentation of an -
invoice or other materials evidencing such payment. To the extent WETA does not timely
reimburse City for such payments made by City to creditors for invoiced amounts that are not
. disputed by WETA in good faith, City may deduct such sums from the next 1nstallment of the

- TIF/LLAD Equlvalent to relmburse itself usmg such deducted sums.
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Section 3.2 Due Diligence.

(a) Review of Assets. WETA shall have the right to cause a third party to
inspect the Waterside Assets, and to directly inspect or cause a third party to inspect the other
Acquired Assets, at any time after the Effective Date and from time to time prior to February 28,
2011 (“Inspection Period”) by delivery of not fewer than five (5) business days prior notice to
City. WETA has provided an initial proposed inspection Schedule to City and Authority, and an
outline of steps to be implemented by WETA to ensure that inspections not reduce or delay any
scheduled Service, departures or required carrying capacity. City, at no expense to City, shall
reasonably cooperate and assist WETA in such inspections. Authority, at no expense to
Authority, shall reasonably cooperate and assist WETA in inspection of the YC Float. If WETA
so requests, City shall arrange for the inspection of the Vessels, provided that WETA shall direct
the nature and extent of all such inspections and pay all costs incurred by City to conduct such
inspections (including on-board labor, marine surveyor, shipyard dry-dock, fuel, operator and
City administrative costs, and the cost of providing replacement vessels of similar or greater size
if needed, as determined by City in its reasonable discretion), within thirty (30) calendar days
- after City’s presentatlon of an invoice itemizing such costs.

- (b) Access to City Books and Records. During the Inspection Period, City
shall give WETA and its accountants and consultants, upon five (5) business days prior written
notice, full access during normal business hours to all Books and Records, documents, _
properties, files, contracts, and other instruments pertaining to the Services (except confidential
employee records, attorney client privileged documents or communications, or other privileged
materials), relating to the Acquired Assets and Assumed Liabilities to be transferred to or
assumed by WETA or City’s conduct of the Services, and will allow WETA to make copies of
the same, all at WETA’s expense. '

(©) Abstract of Title. Within the Inspection Period, WETA shall request an
Abstract of Title for the Vessels from the United States Coast Guard (“Title Abstract”). City
~shall cooperate with WETA’s efforts to perform and obtain a current and comprehensive UCC
lien and judgment search with respect to the Acquired Assets. No more than ten (10) business
days after expiration of the Inspection Period, and in no event fewer than thirty (30) calendar
days before the Closing Date, WETA shall notify City in writing of any Encumbrances identified
in the Title Abstract or UCC lien and judgment search that are disapproved by WETA. Such
notice shall be sent by certified mail, facsimile, or email to the Acting City Manager (Lisa
Goldman, facsimile: (510) 747-4704, email: lgoldman @ci.alameda.ca.us) with a copy to C1ty S
public works department (Matthew T. Naclerio, facsimile: (510) 749-5867, email:
mnaclerio @ci.alameda.ca.us). Within ten (10) business days after City’s receipt of WETA’
“notice, City shall advise WETA in writing whether or not City will clear the dlsapproved )
Encumbrances. City’s failure to respond to WETA within such time period shall be deemed to
be City’s election not to remove the Encumbrances. WETA, as its sole remedy for City’s
election or deemed election not to remove the dlsapproved Encumbrances, shall have the right to
terminate this Agreement upon written notice to City within ten (10) business days after City’s
election (or deemed election) not to clear an Encumbrance that was disapproved by WETA in its
written notice. City’s failure to remove any Encumbrance or failure to respond to WETAs
notice of disapproval of any Encumbrance shall not constitute a Default under this Agreement. - -
WETA’s failure to terminate this Agreement shall operate as WETA'’s acceptance of such
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Encumbrances. Any Encumbrance identified in the Title Abstract that is approved by WETA, or
that City does not remove (to the extent WETA does not terminate this Agreement) shall be a
“Permitted Encumbrance.” To the extent WETA has not terminated this Agreement, or timely
notified City of any disapproved Encumbrance, as provided herein, WETA shall either
unconditionally accept such Encumbrance or bear all costs associated with removal thereof.

ARTICLE 4

CITY AND WETA’S AGREEMENT TO USE GOOD FAITH
EFFORTS TO RENEW CERTAIN CONTRACTS AND RIGHTS

Section 4.1 Alameda/Oakland Ferry Service Agreement. If WETA has not entered
into a separate agreement with the Port of Oakland that will be effective prior to or concurrent
with Closing, then, subject to the consent of the Port of Oakland, City shall assign to WETA all
of City’s rights and obligations as set forth in that certain Amended and Restated Ferry Service
Agreement between the City of Alameda and the Port of Oakland dated as of July 1, 2005, as
amended by that certain First Amendment to Ferry Service Agreement dated as of July 1, 2006,
Second Amendment to Ferry Service Agreement dated as of July 1, 2007, Third Amendment to.
Ferry Service Agreement dated as of July 1, 2008, Fourth Amendment to Ferry Service ‘
Agreement dated as of July 1, 2009 and Fifth Amendment to Ferry Service Agreement dated as
of July 1, 2010 (collectlvely, the “Ferry Service Agreement”) subject to the consent if
required, of the Port of Oakland. :

. Section 4.2 License 12192. City shall use good faith efforts to renew the Agreement
for Landing Rights License 12192 between City and the Port of San Francisco covering the
Alameda/Oakland Ferry Service at the Port of San Francisco’s Downtown Ferry Terminals,
AT&T Park and China Basin (“License 12192”) on terms and conditions reasonably acceptable -
to WETA. If WETA has not entered into a separate agreement with the Port of San Francisco

for landing rights for the Alameda/Oakland Ferry Service that will be effective prior to or
‘concurrent with Closing, City shall assign City’s rights and obligations under License 12192 to
WETA, subject to the consent (if required) of the Port of San Francisco. WETA shall have the
right to review and comment on any such renewed License 12192 prior to Closing.

‘Section 4.3 Blue & Gold Fleet Agreement. Prior to the Effective Date, City has
entered into an extension until June 30, 2011 of the Alameda/Oakland Ferry Service Agreement
“between City and the Blue & Gold Fleet, L.P., a Delaware limited partnership, dated as of
-August 1, 2004 (collectively, the “Blue & Gold Fleet Agreement”) as amended by the Second
through Thirteenth Amendments thereto, for the continued operation of the Alameda/Oakland
Ferry Service. City shall assign its rlghts and obligations under the Blue & Gold Fleet
Agreement to WETA subject to the consent (1f required) of Blue & Gold Fleet L.P.

Sectlon 4. 4 License 12194. City shall use good faith efforts to renew the Agreement
for Landing Rights License 12194 between City and the Port. of San Francisco covering the .
Alameda/Harbor Bay Ferry Service at the Port of San Francisco’s Downtown Ferry Terminals
(“License 12194”). If WETA has not entered into a separate agreement with the Port of San
‘Francisco for landing rights for Alameda/Harbor Bay Ferry Service that will be effective prior to
. or concurrent with Closing, City shall assign City’s rights and obligations under License 12194
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to WETA, subject to the consent (if required) of the Port of San Francisco. WETA shall have the
right to review and comment on any such renewed License 12194 prior to Closing.

Section 4.5 Alameda/Harbor Bay Ferry Service Agreement. Prior to the Effective
Date, City and Harbor Bay Maritime, Inc. entered into the Eighth Amendment to the Sixth
Amended and Restated Operating Agreement for the Alameda/Harbor Bay Ferry Service
(collectively, the “Alameda/Harbor Bay Ferry Service Agreement”), for the continued
~operation of the Alameda/Harbor Bay Ferry Service until June 30, 2011. City shall assign City’s
rights and obligations under the Alameda/Harbor Bay Ferry Service Agreement to WETA
subject to the consent (if required) of the Harbor Bay Maritime, Inc.

Section 4.6 Cooperation. City and WETA, all at WETA’s expense, shall cooperate
with each other in the renewals and renegotiations referenced herein, including giving of any
‘other required third party notices, and use diligent good faith efforts to obtain required
Authorizations, third party consents, estoppel certificates, make any filings, and take other steps
reasonably necessary to consummate the Transaction; provided, however, that City’s failure to so
cooperate shall constitute neither a breach nor a default by City under this Agreement.

ARTICLE 5
REPRESENTATIONS, WARRANTIES AND COVENANTS -

~ Section 5.1 Representations and Warranties of C1ty As of the Effective Date, Cit‘y
represents and warrants the following, each of which shall be ratified as of Closing:-

(a) City is a duly organized and validly existing California charter city. City
has the legal power and full authority to enter into, be bound by, and comply with the terms of
this Agreement to which it is a Party, and has obtained all necessary authorizations, consents and
approvals required to be obtained by City for the execution, delivery and performance of this
‘Agreement and the consummation of the Transaction.

(b) To 1ts Knowledge, the execution and delivery of this Agreement, the
consummation of the Transaction, and the performance of or compliance with the terms,
conditions and covenants of this. Agreement will not violate or conflict with or result in the
~breach of any of the terms, conditions or provisions of any agreement, judicial order or -

instrument to which C1ty 715 a party or by- Wthh City or any of Clty S assets are bound.

(¢ To its Knowledge, the interests to be transferred to WETA or granted
pursuant to the terms of this Agreement constitute sufficient interests for WETA to operate the
Services in substantially the same manner as they are being operated by City as of the Effective
Date. :

(d) To its Knowledge the Vessels to be transferred to WETA are free and
clear of Encumbrances other than the Permitted Encumbrances spemfled in Schedule 10.

(e) - To its Knowledge, there are no pendmg or anticipated Condemnatlon
_proceedmgs with respect to the Ferry Terminals.
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(f) To its Knowledge, the Transaction will not result in the material breach of
any of the Assigned Contracts by City.

(2) City has not sold or placed or suffered to be placed any lien or claim on or
against the Acquired Assets, except as set forth in the Schedule of Permitted Encumbrances.

(h) To 1ts Knowledge, all Books and Records delivered by City to WETA are
true and accurate as of the date of such statements.

(i) To its Knowledge, City has not received any notice that the Ferry
Terminals are in violation of any appllcable Laws except for those matters specified in Schedule
11.

: 0) To its Knowledge, all required Authorizations for operation of the
Servrces have been obtained and are effective and in good standing and all required
Authorizations except for the Retained Authorizations will be included in the Assigned
Contracts, except for any matters-identified in Schedule 12.

(k) Except as otherwise disclosed by City in Schedule 13 no notice from any
Governmental Authority has been received by City indicating that the Services currently fail to
~ comply with one or more applicable Laws.

D To its Knowledge, except as otherwise disclosed by City in Schedule 14,
 there are no pending or threatened Legal Proceedings against City directly related to the Services
or to the Transaction, nor are there any Assumed Liabilities, which would result in a Material
Adverse Change or affect City’s ability to validly close the Transaction, or WETA’s abrlrty to
operate the Services at the Service Levels contemplated by this Agreement.

(m) To its Knowledge, all schedules and exhibits to this Agreement_that
A pertain to City are true' accurate and complete

- (n) To its Knowledge except as l1sted in Schedule 15, there are no Defaults
exrstmg under the Assigned Contracts to Wthh City is a party.

- (0) To its Knowledge the Assrgned Contracts represent all material
agreements necessary for WETA to operate the Services in substantially the same manner as they
are being operated by Crty as of the Effective Date. . :

() Toits Knowledge there are no pend1ng or threatened claims of any third
- party against City with respect to City’s ownership or operation of the Ferry Terminals, the
- Acquired Assets or the Services, nor are there in existence any facts or circumstances in

. existence with respect to City’s ownership or operation of the Ferry Terminals, the Acquired
Assets or the Services that may give rise to a third p‘arty claim against City with respect thereto.

The representations and warrantres set forth in this Section 5.1 shall survive for a period |
A of three (3) years following the Closing Date. As referenced above, “Knowledge” of City means
~ the Knowledge of Ernest Sanchez, who is most knowledgeable about the matters specified in this
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Section 5.1 and who is City’s designated representat1ve for purposes of these representatlons and
warranties.

Section 5.2 Representations and Warranties of Authority. As of the Effective Date,
Authority, represents and warrants the following, each of which shall be ratified as of Closing:

(a) Authority is a duly organized and validly existing California joint powers
authority. Authority has the legal power and full authority to enter into, be bound by, and
comply with the terms of this Agreement to which it is a Party, and has obtained all necessary
authorizations, consents and approvals required to be obtained by Authority for the execution,.
delivery and performance of this Agreement and the consummation of the transaction
contemplated herein. :

(b) To its Knowledge, the execution and delivery of this Agreement, the
consummation of the Transaction, and the performance of or compliance with the terms,
~conditions and covenants of this Agreement will not violate or conflict with or result in the
breach of any of the terms, conditions or provisions of any agreement, judicial order or
instrument to which Authority is a party or by which Authority or any of Authority’s assets are
~ bound.

(c) To 1ts Knowledge, there are no pending or anticipated condemnation
proceedrngs wrth respect to the City Lot or the Authorlty Lot :

(d) To its Knowledge, the Transaction wrll not result in the rnaterral breach of
any of the Assigned Contracts by Authority.

(e) To its Knowledge Authority has not received any notice that the
Authority Lot or the YC Float are in violation of any applicable Laws, except for those matters
spec1f1ed in Schedule 11.

5 ® To its Knowledge, except as otherwise disclosed by Authority-in Schedule

13 to this Agreement, no notice from any Governmental Authority has been received by
Authority indicating that the use of Authority assets in connection with the Services currently -
fails to comply with one or more applicable Laws

(g Toits Knowledge except as otherwise disclosed by Authorrty in Schedule
14 to this Agreement, there are no pending or threatened Legal Proceedings against. Authority
directly related to the Services or the Transaction, which would result i ina Materral Adverse
- Change or affect Authority’s ab111ty to validly close the Transactron

- (h) To its Knowledge, all schedules and exhrbrts to thrs Agreement that
pertain to Authorrty are true, accurate and complete.

. (1) To its Knowledge, except as listed in Schedule 15 to th1s Agreement, there
' are no Defaults existing under any of the Assigned Contracts to which Authority is a party.

, () - Toits Knowledge there are no pending or threatened clalms of any third
' party agarnst Authority with respect to Authorrty s lease or operation of ‘Authority Lot or the YC
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Float, nor are there in existence any facts or circumstances in existence with respect to
Authority’s lease or operation of the Authority Lot or the YC Float that may give rise to a third
party claim against Authority, City or upon Closing, WETA, with respect thereto.

The representations and warranties set forth in this Section 5.2 shall survive for a period
of three (3) years following the Closing Date. As referenced above, “Knowledge” of Authority
means the Knowledge of Nanette Mocanu Banks, who is most knowledgeable about the matters
specified in this Section 5.2, and who is Authority’s designated representative for purposes of
these representations and warranties.

Section 5.3 Representations and Warranties of WETA. As of the Effective Date,
WETA hereby represents and warrants the following, each of which shall be ratlﬁed as of
Closing:

(a) WETA is a duly organized and valrdly ex1st1ng California transportation
authorrty WETA has legal power and full authority to enter into, be bound by, and comply with
the terms of this Agreement to which it is a Party, and has obtained all necessary Authorizations
required to be obtained by it for the execution, delivery and performance of this Agreement and
the consummation of the Transaction. » :

(b)  Toits. Knowledge, the execution and delivery of this Agreement, the
consummation of the Transaction, and the performance of or compliance with the terms,
conditions and covenants of this Agreement will not violate or conflict with or result in the
breach of any of the terms, conditions or provisions of any agreement, judicial order or -
instrument to which WETA is a party or by which WETA or any of WETA’s assets are bound.

() All consents of any entity related to or affiliated w1th WETA that are
necessary to consummate the Transition and the Transaction have been obtained.

(d) - Toits Knowledge, there are no pending or threatened Legal Proceedings
that would affect WETA’S ‘ability to validly close the Transaction or consummate the Transition.

(e) To its Knowledge no licenses from or consents of any other person are
required in connection w1th the Trans1t10n or Transactlon except as are listed in Schedule 9.

() _ To its Knowledge, all requ1red Authorrzatrons for operatr()n of the
Services have been obtained and are effective and in good standing, and all such Authorizations
except for the Retained Authorizations will be mcluded in the Assigned Contracts except for any
~ matters identified in Schedule 12.

: ‘ (g) To its Knowledge, except as otherwise disclosed in Schedule 13 to this |
Agreement no notice from any.Governmental Authority has been received by or is known to
WETA indicating that the SCIVICCS currently fail to comply with one or more applicable Laws.

(h) To its Knowledge all schedules and exh1b1ts to this Agreement are true, .
accurate and complete :
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). Subject to the terms of this Agreement, WETA shall use 1ts best efforts to
continue to operate the Services in substantially the same manner as they are being operated by
City as of the Effective Date.

, The representations and warranties set forth in this Section 5.3 shall survive for three
(3) years following the Closing Date. As referenced above, “Knowledge” of WETA means the
Knowledge, as of the Effective Date, of Nina Rannells, WETA Executive Director, who is most
knowledgeable about the matters specified in this Section 5.3 and WETA’s designated
representative for purposes of the above representations and warranties.

Section 5.4 Changes in Representations and Warranties. The Parties shall give each
other prompt notice of any occurrence making a representation or warranty untrue, inaccurate or
incomplete. If the Party receiving notice determines in its reasonable discretion that the
untruthfulness, inaccuracy or incompleteness of such representation or warranty will have a
Material Adverse Effect on the Services or the Transaction, then the Parties shall meet and
confer to determine any steps to be taken to address such Material Adverse Effect, which may
include termination of this Agreement by the Party for whose beneﬁt such representation or
warranty has been made.

Section 5.5 Covenants of City. City covenants that it shall take each of the following

‘actions:

(a) From the Effective Date to the Closing Date, and subject to funding
availability, City agrees to operate each Service in substantially the same manner (but subject,
however, to reasonably prudent transit industry standards) as the relevant Service has been

“operating during fiscal year 2010/11. The operation of each Service shall include maintenance
of facilities, ad,ver'tising and provision of regula'r and e’xcursiOn ferry service ’

(b) From the Effectrve Date to the Closing Date, Crty agrees to perform all of
C1ty s material obligations under the A881gned Contracts to which City i 1s a Party

(¢)  From the Effective Date to the Closing Date, C1ty agrees that it shall not
sell or encumber or authorize any liens bemg filed against the Acqurred Assets in which it has an
interest.

(d) - From the Effective Date to the Closing Date, City shall allow WETA, at
WETA’s expense, to observe supervision and oversight of Assigned Contracts so that seamless
transition of responsibility may occur as of Closing: WETA'’s activities shall not unreasonably
impact Service operatlons '

_ (e) From the Effective Date and contlnurng to and after Closmg, City shall
~ provide WETA with reasonable access to the Books and Records, at WETA S expense and as
‘ Crty staffmg allows. :

, - Section 5.6 Covenants of Authority:. Authorrty covenants that it shall take each of the '
: followrng actions: - :
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(@)  From the Effective Date to the Closing Date, Authority agrees to perform
all of Authority’s material obligations under the Assigned Contracts to which Authority a Party.

‘ (b) From the Effective Date to the Closing Date, Authority agrees that it shall
not encumber or authorize any liens being filed against the Acquired Assets in which it has an
“interest.

ARTICLE 6

CONDITIONS PRECEDENT TO CLOSING

Section 6.1 Conditions Precedent. The following are Conditions Precedent to Closing
and consummation of the Transaction, each or any one or more of which may be waived in
writing by the Party for whose benefit such Condition Precedent exists

(a) Wrthm the Inspection Period, WETA shall have mspected and reasonably
approved of the condition of the Acquired Assets to be transferred to WETA, and all such assets
are in their condition as when inspected and approved by WETA and in compliance with all
Authorizations and Laws.

(by Al Authonzatrons necessary to WETA’s legal operation of the Services
are validly issued and effective as of the Closing Date. :

(©) All required insurance is issued and effective.

d) WETA, City, and Authority have all taken the necessary Board actions to
approve the Transaction.

: (e) No Material Adverse Change in operatlon of a SerV1ce has occurred
between the Effective Date and the Closing Date. o

(f) There are no Encumbrances against the Vessels, the Waterside Assets, or
the Spare Parts and Equipment, other than the Permrtted Encumbrances existing as.of the
Closing Date.

| (8) For the benefit of WETA there are no Defaults by City or Authorlty
(h) For the benefit of City and Authonty, there are no Defaults by WETA

(1) There are no Legal Proceedings challengrng the Agreement, the
Transition, the Transaction, or any other matter affecting the operatlon or proposed transfer of
the Services. :

M There are no material inaccuracies in the representations or warranties of
the Parties hereunder. ' '

: k) - Al documents requ1red for consummatron of Closmg shall have been
dehvered ‘to Escrow Holder. -
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) The Parties shall have performed all obligations necessary for
consummation of Closing.

(m) Any funds required shall have been deposited into Escrow by WETA and
City. '

(n) WETA shall have received United States Coast Guard approval of
WETA’s facilities security plan for providing MARSEC required security to the Ferry
Terminals.

(0) All required consents to assignment of the Assigned Contracts and
Assi gned Contract Rights shall have been obtained from all necessary third-parties, and City
shall have validly assigned all Assigned Contracts to WETA as of the Closing Date, and such
Assigned Contracts, as assigned to WETA, shall be in full force and effect.

(p) WETA and City shall have deposited the duly executed Assignment and
Assumption Agreement into Escrow.

() City and Authority (as applrcable) shall have deposrted duly executed
Bill(s) of Sale and the YC Float Bill of Sale into Escrow.

(r) WETA shall have deposrted the YC Float Price into Escrow.

(s) All inSurance policies and coverages required by this Agreement shall be
in place. ‘ B

: | () . The Supplemental Insurance pol1cy shall be in place (Wthh condltron 1S
solely for the C1ty S beneﬁt)

(u), City and WETA shall have entered into that certain Assignment and
Assumption Agreement between City as “Assignor” and WETA as “Assignee,” substantially in
the form attached hereto as Exhibit Q (“Caltrans Grant Assignment Agreement”) with respect
to all of Assignor’s right, title and interest in and to the Leases, Licenses and Other Agreements
and all amendments thereto, that are described on Exhibit 1 attached to the Caltrans Grant
Assignment Agreement, together with all security deposits and other depos1ts held by Assignor
under the terms of said Leases, Licenses and Other Agreements, and Caltrans shall have
delivered to Escrow Holder Caltrans’ wrrtten consent to such Caltrans Grant A551gnment
Agreement ‘

' (v) WETA shall have obtained a satisfactory estoppel certificate from Blue & =
Gold Fleet, L.P. with respect to the Blue & Gold Fleet Agreement, evidencing Blue & Gold
Fleet, L.P.’s acknowledgement that it shall be obligated to continue to comply with the terms of
the Bareboat Charter Agreements previously between WETA and City that are 1ncorp0rated by
reference as exhibits to the Blue & Gold Fleet Agreement. '

' (w) WET A shall have obtamed a sat1$factory estoppel certificate from Harbor
Bay Maritime, Inc. with respect to the Alameda/Harbor Bay Ferry Service Agreement, - '
evidencing Harbor Bay Maritime, Inc.’s acknowledgement that it shall be obligated to continue
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to comply with the terms of the Bareboat Charter Agreement previously between WETA and
City that are incorporated by reference as exhibits to the Alameda/Harbor Bay Ferry Service
Agreement. - :

(x)  WETA shall have entered into a Landing Rights License Agreement with
the Port of San Francisco pursuant to which WETA shall the rights required for operation of the
Services from the Port of San Francisco, or City will have in place valid extensions of License
12192 and License 12194 or valid replacement licenses providing the necessary authorization of
the Port of San Francisco for operation of the Services at the Port of San Francisco.

(y) Documentation shall have been obtained evidencing extension or renewal
of that certain City and County of San Francisco City of Alameda Inter-System Passenger
Transfer Agreement dated as of February 1, 2000, or other current agreement for inter-system
passenger transfers between the Services and City and County of San Francisco transit options.

ARTICLE 7

CLOSING

The exchange of money and documents described in this ARTICLE 7 shall be deemed to

have occurred when each of the concurrent conditions set forth in Section 7.1 and Section 7.2
have been either satisfied or waived. Closing shall be conducted through the Escrow held by
Escrow Holder on March 31, 2011 or on such other date as City and WETA mutually agree, but
not later than April 30, 2011. At or prior to Closing, each of City and Authority shall perform
the obligations set forth in, respectively, Section 5.5 and Section 5.6, the performance of which
obligations shall be concurrent conditions. In the event Closing does not take place on or before
April 30, 2011, this Agreement may be extended upon mutual agreement of the Parties, which
agreement shall not be unreasonably withheld by either Party. If the Parties, acting in good faith,
do not agree to an extension as provided above, the Agreement may be terminated at the option
of either Party hereto and all documents and monies placed in escrow shall be returned to the
Party that deposited them. :

~ Section 7.1 WETA’s Obligations at Closing. At Closing, WETA shall deliver or
cause to be delivered to City and Authority (as applicable) through' the Escrow the following:

(a) Ev1dence of Authority. Such organizational and authorrzmg documents of .

: WETA as shall be reasonably required by the Escrow Company, City or Authority to evidence
WETA’s authority to execute this Agreement-and any documents to be executed by WETA at
- Closing, and to consummate the Transaction.

(b) Assrgnment and Assumption Agreement Four (4) orrgmal duly executed .

and acknowledged counterparts of the Assignment and Assumptron Agreement substantrally n
the form attached to thrs Agreement as Exhibit D. :

(c) Estrmated Settlement Statement Four (4) or1g1nal duly executed

counterparts of an estimated settlement statement in form and content reasonably satlsfactory to

City and WETA.
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(d)  Evidence of Insurance. Evidence acceptable to City and Authority that
upon Closing, all insurance that WETA and/or its operator is required to maintain pursuant to
this Agreement will be in place and effective as required herein.

(e) Certificate Regarding Truth of Representations and Warranties. WETA’s
duly executed Certificate Regarding Truth of Representations and Warranties certifying that all
representations and warranties of WETA made in this Agreement remain true, accurate and
complete as of the Closing Date, substantially in the form of the Certificate Regarding Truth of
Representations (WETA) attached as Exhibit F. :

' ® Form CG-1258. Original, duly executed Application for Initial Issue,
Exchange, or Replacement of Certificate of Documentation; Re-documentation (Form ,
CG-1258) for transfer of the Vessels to WETA, substantially in the form attached as Exhibit A.

(g) YC Float Price and Bill of Sale. The YC Float Price together with two (2)
original, duly executed counterparts of the YC Float Bill of Sale for transfer of the YC Float
from Authority to WETA.

(h) Costs and Charges. WETA shall deposit all costsand charges into
Escrow. . ‘

(1) Other Documents. - Such additional doouments resolutions consents and
aff1dav1ts reasonably necessary or advisable to effect Closing; provided, however, that such other
documents shall not be inconsistent with the terms and prowsmns of this Agreement.

Section 7.2 City’s and Authority’s Obligations at Closing. At Closing, City (and/or
where specifically identified, Authority) shall deliver or cause to be delivered the following to
WETA through Escrow: :

(a) Evidence of Authority. Such organizational and authorizing documents of-
City and Authority as shall be reasonably required by the Escrow Company or WETA
evidencing City’s and Authority’s authority to execute this Agreement and any documents to be
executed by City and Authority at Closing, and to consummate the Transaction.

(:b) Assignment and Assumption Agreement. Four (4) originallduly executed
and acknowledged counterparts of the Assignment and Assumption Agreement substantially in
the form attached as Exhibit D. ‘ :

(©) Estimated Settlement Statement. Foui‘(4) original, duly executed
counterparts of an estimated settlement statement in form and content reasonably satisfactory to
City, Authority, and WETA. :

(d) - Evidence of Insurance Evidence acceptable to WETA that upon Closmg,
if any, all insurance that either City or Authority is required to maintain pursuant to this
Agreement will be in place and effective as requ1red herein.

. (e) Certificate Regarding Truth of Representations and Warranties. City’s - -
and Authority s duly executed Certiiicates Regarding Truth of Representations certiiyin g that all
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representations and warranties of City and Authority made in this Agreement remain true, ‘
accurate and complete as of the Closing Date, substantially in the form of the Certificate
Regarding Truth of Representations (City/Authority) attached as Exhibit G.

® ‘Transaction Cash. All Transaction Cash (less deductions authorized under
this Agreement) is to be transferred to WETA upon Closing, together with a certificate of City
attesting that such net funds constitute the entire balance thereof, substantially in the form of the
Certificate of Ferry Service Account Balances attached as Exhibit H.

(2) US CG-1340. An original, duly executed Bill of Sale in United States
Coast Guard Form CG-1340, evidencing the transfer of City’s interest in each of the Vessels to
WETA.

(h) Bill of Sale. Duly executed original Bill(s) of Sale evidencing the transfer -
of City’s interest in the Waterside Assets (except the YC Float), the Spare Parts and Equipment,
and any other Acquired Assets for which a Bill of Sale is appropriate to ev1dence transfer of
City’s interest to WETA. '

(i) - YC Barge Bill of Sale. Authority shall delivery two (2) original, duly
executed counterparts of the YC Float Bill of Sale for transfer of the YC Float from Authority to
WETA.

)] Consents to Assignment. Original, duly executed Consents to Assignment
as required for the Assigned Contracts and Assigned Contract Rights as listed in Schedule 1.

(k) Escrow Company Documents. Any and all affidavits, undertakings,

~ certificates or other documents required to be delivered by City or, subject to the reasonable
approval of City and its counsel, otherw1se customarlly requ1red by the Escrow Company n

order to close Escrow.. »

o) Estoppel Certificates. Original estoppel certlflcates duly.executed by the
counter- partles to the Assigned Contracts substantlally in the form attached as Exhibit I.

(m)  Other Documents Such addltlonal documents resolutions, consents and
affidavits reasonably necessary or advisable to effect the valid consummation of Closing;
provided, however, that such other documents shall not be 1ncon31stent with the terms and
provisions of this Agreement :

Section 7.3 Obligations of Escrow Holder. At Closing, Escrow Holder, which shall be
'subject to a separate escrow agreement in substantially the form of Exhibit R hereto, shall:

(a) Deliver Funds to WETA. Dehver the Transactlon Cash to a bank account
des1gnated by WETA in wrltlng to Escrow Holder prior to Closmg

B | (b) - ‘Admlmster- YC Float Price. Administer the YC Float Price as provided in
Section 9.4(b). Sl L -
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() Deliver Documents to City and WETA. Deliver to each of City and
WETA two (2) fully executed counterparts of the Assignment and Assumption Agreement and
any other documents consistent with the respective escrow instructions delivered by City or
WETA.

(d) Deliver Documents to Authority and WETA. Deliver to each of Authority
and WETA one (1) fully executed counterpart of the YC Float Bill of Sale and any other
documents related to the YC Float consistent with the escrow instructions delivered by Authority
and WETA. '

(e) Filings. File the documents provided for in Section 7.1(f) and Section
7.2(g) with the United States Coast Guard in accordance with instructions from WETA.

® ‘Settlement Statement. Deliver to City and WETA (i) an estimated _
settlement statement prepared by Escrow Holder and approved by City and WETA not less than
two (2) business days prior to Closing and (ii) a final settlement statement within one (1)
business day after the later of Closing -or when the documents specrfred in Section 7.1(f) and
Section 7.2(g) are filed with the United States Coast Guard.

Section 7.4 Possession and Deliveries.

(a)  Authority shall deliver to WETA possession of the YC Float at Closing,
subject to the terms and conditions of Section 2.3, Section 2.5, and the YC Float Bill of Sale.

_ (b)  City shall deliver exclusive possession of the Acquired Assets to WETA at
Closing, subject only to the Permitted Encumbrances and rights of counter-parties to the
Assigned Contracts together with all keys and passcards for the Vessels or other Acqurred Assets
in the possessron of City. :

(c) C1ty shall deliver the followmg 1tems to WETA outside Escrow within
‘ten (10) business days after the Closing Date: (i) originals of the Assigned Contracts to the
extent in City’s possession, or copies of any Assigned Contracts not in City’s possession together
with an affidavit from City as to such copies being true and complete copies of the Assigned
~ Contract(s), (ii) copies of the Books and Records pertaining to the Assigned Contracts,
(iii) originals of any other items which City was required to furnish WETA copies of or make
available pursuant to this Agreement, including the Books and Records, and (iv) notices to the
counter-parties under the Assigned Contracts, advising them of the Transition and directing them
to direct future correspondence to WETA at the place designated by WETA.

ARTICLE 8
. DEFAULT AND REMEDIES

Sectlon 8 1 Breach by City or Authorlty

: (a) Pre-Closing. City or Authority (as applicable) shall be deemed to be in.
default under this Agreement if it fails to perform under this Agreement, to meet, comply with,
or perform any covenant, agreement, or obligation required on its part in the manner required in
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this Agreement prior to Closing and/or fails to consummate the Transaction; provided, however,

that neither City nor Authority shall be in default under this Agreement to the extent the

applicable failure was caused by the failure of a condition precedent to City’s or Authority’s

- obligation, caused by WETA, or caused by a Force Majeure Event. In the event of such a ‘
default, WETA, shall notify the defaulting Party in writing. If the defaulting Party fails to cure
its default within ten (10) business days after notice from WETA of the nature of such default, or
to commence to cure any noticed default that is incapable of being cured within such ten (10)
business day period and thereafter diligently prosecute the cure to completion, then as WETA’s
sole and exclusive remedy, WETA may either: (i) terminate this Agreement as to the défaulting
Party or both City and Authority, in WETA’s discretion; or (ii) seek specific performance of the
defaultmg Party’s obli gatlons hereunder.

(b) Post- Closmg After Closing, in the event of any breach of City’s or
~Authority’s (as applicable) covenants, representations or warranties hereunder or under any other
agreement, document, certificate or instrument delivered by City or Authority (as applicable) to

- WETA and which survives-Closing, or if City or Authority fails to perform under this
Agreement, WETA shall notify the defaulting Party in writing. Except to the extent the
defaulting party’s breach was caused by WETA, or caused by a Force Majeure Event, if the
defaulting Party fails to cure such a default within ten (10) business days after notice from
"WETA of the nature of such default, or to commence to cure any noticed default that is incapable
of being cured within such ten (10) business day period and thereafter diligently prosecute the
cure to completion, then as WETA’s sole and exclusive remedy (except for any right of WETA
to indemnification or defense provided in this Agreement, or the provisions of this Agreement
providing for payment of attorneys’ fees in the event of a dispute), WETA may seek specific
performance and/or the recovery of direct actual damages incurred by WETA to the extent
caused by such default; provided, however, that to the extent that the default is curable, prior to
WETA’s exercise of any right or remedy as a result of such default, WETA will first deliver
written notice to the defaulting Party and give the defaulting Party ten (10) additional business

“days thereafter in which to cure or commence to cure (as applicable) said default. '

(e Limit on Damages. Notwithstanding anything to the contrary contained in
- this Agreement, neither City nor Authority shall have any liability to WETA for business
interruption, punitiVe speculative, or consequential damages

: : (d) In add1t10n City may pursue any or all of the foregomg remedies agamst
Authority in the event of an Authority breach under thlS Agreement.

Section 8.2 Breach bV WETA.

(a) Pre—Closing’l

(1) WETA shall be deemed to be in default under th1s Agreement if
WETA falls to meet, comply with, or perform any covenant, agreement, or obligation required
on its part in the manner requ1red in this Agreement prior to Closing and/or fails to consummate
the Transaction; provided, however, that WETA shall not be in default under this Agreement to
- the exterit the applicable failure was caused by the failure of a condition precedent to WETA’s
- obligation, caused by City or Authority, or caused by a Force Majeure Event. In the event of
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such a default (and except as to any default which relates to payment of the YC Float Price), City
or Authority (as applicable) shall notify WETA in writing. If WETA fails to cure such default
within ten (10) business days after such notice of the nature of the default, or to commence to
cure any noticed default incapable of cure within such ten (10) business day period and thereafter
diligently prosecute such cure to completion, as City’s or Authority’s (as applicable) sole and
exclusive remedy (except for any right to indemnification or defense provided in this Agreement,
or the provisions of this Agreement providing for payment of attorneys’ fees in the event of a
dlspute) City or Authority (as applicable) may either (i) terminate this Agreement, and receive
reimbursement from WETA of City’s or Authority’s (as applicable) actual costs incurred in
connection with this Agreement, the Transfer, and the Transition, to the extent not already
reimbursed by WETA pursuant to the Reimbursement Agreement or (ii) seek specific
performance of WETA’s obligations hereunder.

(i1).  If WETA'’s default relates to payment of the YC Float Price, and

- WETA fails to cure such default within ten (10) business days after notice from Authority, then
as Authority’s sole and exclusive remedy (except for any right of Authority to indemnification or
defense provided in this Agreement, or the provisions of this Agreement providing for payment
of attorneys’ fees in the event of a dispute), Authority may terminate this Agreement as to any
Authority obligations hereunder (including transfer of the YC Float), and receive reimbursement
from WETA of Authority’s actual third-party costs incurred in connection with this Agreement,
the Transfer, and the Transition. :

: (b) Post Closmg After Closing, in the event of any breach of WETA’
covenants representations or warranties hereunder which survive Closing, or under any of the
‘Assigned Contracts or Assumed Liabilities, or if WETA fails to perform under this Agreement,
City or Authority (as applicable) shall notify WETA in writing.  Except to the extent WETA’s
breach was caused by City or Authority, or caused by a Force Majeure Event, if WETA fails to
cure such default within ten (10) business days after notice, or to commence to cure any default
incapable of cure within such ten (10) business day period and thereafter diligently prosecute
such cure to completion, as City’s or Authority’s sole and exclusive remedies (except for any
right of City to indemnification or defense provided in this Agreement, or the provisions of this-
Agreement providing for payment of attorneys’ fees in the event of a dispute) City and/or
Authority (as applicable) may seek specific performance and/or the recovery of direct actual
damages incurred by City or Authority (as apphcable) to.the extent caused by WETA S post- -
~closing default

» (c) Limit on Damages. Notwithstanding anything to the contrary contained in
this Agreement, WETA shall have no liability. to City or Authonty for business 1nterrupt10n
‘punitive, speeulatlve or consequential damages.

' (d) In addition, City may pursue any or all of the foregoing remedies against
Authority in the event of an Authority breach under this Agreement
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ARTICLE 9

INSURANCE AND INDEMNIFICATION

Section 9.1 WETA Insurance.

(a) Coverages. WETA, and/or the operator of the applicable Service at the
direction of WETA, shall procure and maintain in full force and effect the following insurance
coverage during the Term: :

' (1) ‘Workers’ compensation insurance in the full statutory limits as
required by (i) the State of California, and (i1) the laws of the United States (including, to full
~ statutory limits, the Longshoremen and Harbor Workers Act) as appl1cable

(i1) - Employers’ Liability insurance in an amount not less than One
Million Dollars ($l 000,000) per occurrence.

(iii)  Commercial general liability insurance in an amount not less than
Two Million Dollars ($2,000,000) per occurrence, covering all legal liability for personal injury,
bodily injury, death or property damage which may arise out of (1) operation of the Services,
and/or (2) operation of the Landside Assets, including the Ferry Terminals, the City Lot and the
- Authority Lot. Coverage shall be extended to include coverage for Terminal Operations, Action
Over Indemnities, Contractual Liability and Blanket Additional Insureds and any watercraft
exclusion deleted. General liability insurance shall also include a no host alcohol endorsement.
Pursuant to the HBBPA Agreement, HBBPA provides Commercial General Liability insurance
for the Harbor Bay Parking Lot. So long as HBBPA continues to provide such coverage, naming®
City and WETA as additional insureds, in accordance with Section 11(E) of the HBBPA
Agreement or upon such other terms as may be approved by the City’s Risk Manager, WETA
shall have no obligation to provide Commercial General Liability insurance for the City with
~ respect to the Harbor Bay Parking Lot.- If HBBPA’s obligation to provide such insurance
“terminates, then WETA shall provide Commercial General Liability Insurance for the Harbor
Bay Parkrng Lot on the same terms and conditions as are set forth herein W1th respect to the
Ferry Termrnals the City Lot and the Authority Lot '

: (1v) * Protection and Indemn1ty insurance _pursuant to Form SP-23
(ReVISed 1/56) or equivalent, including, without limitation, Jones Act Insurance, with a
‘minimum of One Million Dollars ($1,000,000) per occurrence. Insurance to include, or be
provided under a separate policy, War & Terrorism coverage in accordance ‘with American Hull
Insurance Syndicate War Risk Protection & Indemnrty Clauses.

, , (v) Pollutron and env1ronmental liability i 1nsurance 1nclud1ng coverage
for damages cleanup and restoration costs, with an amount not less than One Million Dollars
($1,000,000) per occurrence. ‘

(vi)  With respect to the Vessels and any other vessels to be owned or
operated by or on behalf of WETA, insurance covering navrgatlng hull and machlnery, subject to
the terms and conditions of the American Institute Hull Clauses policy (6/2/1977) and the
'Amerlcan Institute Liner Neglrgence Clause (6/2/ 1977) or equrvalent in an amount equal to such
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vessels” agreed value. Insurance to include, or be provided under a separate policy, War &
Terrorism coverage in accordance with American Institute Hull War and Strikes Clauses,
including damage by acts of vandalism, sabotage or malicious mischief.

(vii)  Automobile liability (bodily injury and property damage) in an
-amount not less than One Million Dollars ($1,000,000) combined single limit extending to
owned, non-owned, and hired vehicles.

(vii) Bumbershoot liability in the amount of Nine Million Dollars
($9,000,000) each occurrence in excess of the primary limits specified in Section 9.1(a)(ii), (iv),
(v) and (vii) above covering all legal liability for personal injury, bodily injury or death to
passengers and crew; property damage; and pollutlon and environmental liability, which may
arise out of the Servrces

(b)  General Requirements.

(i) All insurance required or provided pursuant to this Agreement
shall be effected under valid enforceable policies issued by insurers of recognized responsibility
having a rating of at least A—VII in the most current edition of Best’s Insurance Reports.

(11) All insurance policies, except workers compensation, required or
provrded pursuant to this Agreement shall be endorsed or otherwise provrde the following:

' (A)  Name City, the Port of Oakland, the Navy, Authority, the
City and County of San Francisco, the Port of San Francisco, and the MTC, and their respective
councils, boards, commissions, department, officers, employees, agents and volunteers as :
additional insureds (“Additional Insureds”) to be covered as insured as respects liability arising
out of the Services.  The coverage shall contain no special limitations on the scope of protection
afforded to any Additional Insureds. Any owner limitations applicable to the Protection and
Indemnity insurance shall be deleted. An Additional Insured named herein shall not be held
liable for any premium, deductible portion of any loss, or expense of any nature on the policies
required hereunder or any extension thereof.  Any other insurance, self-insurance, or joint self-
insurance held by an Additional Insured shall not be required to contribute anything toward any
~loss or expense covered by the insurance required hereunder and shall be considered excess as to
the Additional Insured. To the extent WETA is required to provide Commercial General
Liability Insurance for the Harbor Bay Parking.Lot pursuant to Section 9.1(a)(iii), WETA shall
name HBBPA and its officers, employees, agents and volunteer as additional insureds, and-such
additional insureds shall be included in the definition of the term Additional Insureds.

(B)  All policies shall be endorsed to provide thirty (30)
calendar days’ advance written notice to City’s Risk Manage‘r of cancellation, except in the_c_ase
of cancellation for nonpayment of premium, in which case cancellation shall not take effect until

- ten (10) business days prior written notice has been given. WETA covenants and agrees to give

City reasonable notice in the event that.it learns or has any reason to believe that any such policy -
may be canceled or that the coverage of any such policy may be reduced. WETA shall provide
thirty (30) calendar day prior notice to Crty of any material change to the pollcy terms and -
condltrons
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: (ii)  All insurance coverage shall be primary insurance to any other
insurance available to the Additional Insureds (including self-insurance or joint self-insurance),
with respect to any claims arising out of operation of the Services and/or the Landside Assets,
including the Ferry Terminals, the City Lot, the Authority Lot, and the Harbor Bay Parking Lot,
and that insurance applies separately to each insured against whom claim is made or suit is
brought. All policies shall include provisions denying such respective insurer the right of
subrogation and recovery against City, the Port of Oakland, the Navy, Authority, City and .
County of San Francisco, the Port of San Francisco, and the MTC, and HBBPA if HBBPA is an -
Additional Insured. Such policies shall also provide for severability of interests and that an act
or omission of one of the named insureds which would void or otherwise reduce coverage shall
not reduce or void the coverage as to any insured, and shall afford coverage for all claims based
on acts, omissions, injury or damage which occurred or arose (or the onset of which occurred or
arose) in whole or in part during the policy period. :

(iv)  Any deductibles or self-insured retentions shall be declared and
approved by City’s Risk Manager . :

(v) | All insurance coverage shall apply separately to each insured
against whom claim is made or suit is brought, except with respect to the limits of the insurer’s
11ab111ty

(vi)  The amounts of required insurance may be increased from time to
time by City upon one hundred twenty (120) calendar days’ written notice to WETA, provided
however such increases shall not be required more than once every five (5) years, and the
required increased policy amount shall in all instances be commerc1ally reasonable and
consistent with prudent transit industry insurance practices.

(vu) C1ty and WETA agree to consider reasonable adjustments in the
-amounts of required insurance if and to the extent a material change in use occurs at Main Street
Ferry Terminal or Harbor Bay Ferry Terminal, as applicable. WETA or the City may upon
* written notice request a review of the required policy amounts pursuant to the foregoing. In all
instances insurance is to be commercially reasonable and consistent with prudent transit industry
1nsurance practlces and taking into account the nature of the actual use. ‘

(c) Certificates. On or before the commencement of the Term, WETA shall
deliver to City and Authority certificates of insurance in a form reasonably satisfactory to City’s
Risk-Manager, evidencing the coverages required hereunder (“Evidence of Insurance”) and
WETA shall provide City with Evidence of Insurance thereafter before the expiration dates of
expiring policies. Such certificates shall also contain substantially the following statement:

“Should any of the above insurance covered by this Certificate be -
- canceled or coverage reduced before the expiration date thereof,
the insurer afforded coverage shall provide thirty (30) days’
. advance notice to the Clty of Alameda by certified mail, Attention:
Risk Manager.”
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(d) Endorsements. In addition to the insurance certificates required under
Section 9.1(c) above, to the extent one or more of the above required policies of insurance will
“be provided by WETA’s operator(s), WETA shall ensure that its. operator(s), and each insurer
providing coverage on behalf of such operator(s), provides a policy endorsement in favor of City
and Authority in form reasonably satisfactory to City’s Risk Manager, and in favor of HBBPA
with respect to the Alameda/Harbor Bay Ferry Service, containing substantially the following
statement:

“Insurer confirms, represents, and warrants that the City of
Alameda (“City”) and Alameda Reuse and Redevelopment ‘
Authority (“ARRA”), and Harbor Bay Business Park Associates
(“HBBPA”) with respect to the Alameda/Harbor Bay Ferry
Service, are each an additional insured under the policy to which
this endorsement is attached, and that the coverage afforded by
such policy extends to City and ARRA in accordance with their
status as additional insureds. The coverage provided to City and
ARRA as additional insureds is on the same terms, clauses and
conditions as the first named insured on the policy. City and
ARRA’s status as additional insureds, and HBBPA’s status as an
additional insured with respect to the Alameda/Harbor Bay Ferry

_Service is not prejudiced in any way by the absence of contract
between [insert name applicable operator/first named insured]
and City and/or ARRA and/or HBBPA with respect to the
Alameda/Harbor Bay Ferry Serv1ce

Insurer shall‘a_dwse City and ARRA in writing promptly of any
actual or pending lapse of any insurances or coverage’s under the
policy attached to this endorsement, whether by expiration,
termination, failure to renew or otherwise and of any default in
payment of any premium and any other act or omission on the part
of [insert name applicable operator/first named insured]. In
addition, Insurer will provide at least thirty (30) days prior written
notice by certified mail to City and ARRA, Attn: Risk Manager,
and to HBBPA with respect to the Alameda/Harbor Bay Ferry
Service, in the event of cancellatlon for non- payment of premlum
or any reduction in coverage

(e) Failure to Secure. If WETA at any time during the Term hereof should

- fail to secure or maintain or fail to cause to be secured or maintained the foregoing insurance,

. City shall be permitted to obtain such insurance in WETA’s name oras an agent of WETA; ’
provided, however, City shall notify WETA in writing thereof and WETA shall have a

thirty (30) calendar day cure period to allow WETA to correct any such deficiencies.  If WETA
fails to correct such deficiencies during the cure period, City shall be compensated by WETA for
the costs of the insurance premiums, plus interest at the maximum rate permitted by law
computed from the date such premiums have been paid. WETA shall indemnify and hold
harmless City and Authority from any Claims arising from the failure to mamtam any of the
insurance policies required above. : :
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Section 9.2 City Insurance.

(a) For the duration of the Term, City shall maintain, or shall ensure that
HBBPA maintains pursuant to the HBBPA Agreement or other agreement between City and
HBBPA, all-risk (excluding flood and earthquake) insurance or an insurance equivalent (such as
that offered through and by a joint powers authority, pooled funds or similar collective) insuring
the buildings and improvements on the Landside Assets similar to that carried by City on its
other properties. In the event of an insured loss or casualty of City-owned buildings or
improvements at the Landside Assets, City shall use available insurance or insurance equivalent
- proceeds to make the necessary repairs to such City-owned buildings or improvements. WETA
shall be obligated to reimburse City as part of the Triple Net Costs for the cost of any deductibles
or self insured retentions under such City property casualty insurance policies or insurance
equivalents, not to exceed Twenty Five Thousand Dollars ($25,000) in the aggregate for any
such loss or casualty, or such other increased amounts as agreed to by City and WETA from time
to time during the Term with respect to the Main Street Ferry Terminal and with respect to the
Harbor Bay Ferry Terminal, but only to the extent that payment of such deductible is not
HBBPA’s obligation pursuant to the HBBPA Agreement or any other agreement between City
and HBBPA, and the cost of any premiums for such property casualty insurance policies or
- insurance equivalents to the extent apphcable to the Main Street Ferry Terminal and/or the
Harbor Bay Ferry Terminal.

(b) City, at its sole option, may obtain commercial general liability insurance
coverage insuring City and Authority for claims up to Five Hundred Thousand Dollars o
($500,000) to the extent related to or arising out of the Services, Landside Assets or Waterside
Assets, which claims may have accrued pre-Closing but have not been reported against City or
Authority as of the Closing (“Supplemental Insurance”). City shall invoice WETA for the
premium for such Supplemental Insurance. WETA shall pay the invoice w1th1n thirty days from
receipt.

Section 9.3 Risk Allocation.

: (a) Pre Closing Condemnation. If, after the Effective Date but prior to
Closmg, an action is initiated to take any of the Landside Assets by eminent domain- proceedmgs
or by deed in lieu thereof, City or Authority (as applicable) shall promptly upon learning thereof
‘give WETA written notice of any such action together with all relevant information concerning
such proceedings, and if WETA determines that such taking is reasonably likely to have a
Material Adverse Effect on a Service, WETA may elect (either at or prior to Closing by .
delivering written notice to City, Authority, and Escrow Holder) to termlnate this Agreement in
its entlrety (and not as to the affected Serv1ce only).

o (b) Pre—Closmg Casualty. City shall promptly notify WETA in- writing upon

~ learning of a casualty prior to Closing to any of the Acquired Assets, or to the Landside Assets
that City, in its reasonable discretion, believes would have a Material Adverse Effect on
operation of any of the Services and shall advise WETA whether or not City, at its sole option,
elects to repair such damage. If the Acquired Assets, or any part thereof, suffers any unfunded
~ damage in excess of Twenty Five Thousand Dollars ($25,000) prior to Closing from fire or other
casualty-which City, at its sole option, does not elect to repair, or the Landside Assets incur any
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damage that would have a Material Adverse Effect on operation of the Services which City, at its
sole option, does not elect to repair, then WETA may either at or prior to Closing by delivering
written notice to City and Escrow Holder within ten (10) business days after WETA has received
written notice from City (i) terminate this Agreement in its entirety (and not as to the affected
Service only), or (ii) consummate Closing, in which latter event all of City’s right, title and
interest in and to the proceeds of any insurance covering such damage (less an amount equal to
any expenses and costs incurred by City to collect or adjust such insurance and to repair or
restore the damaged property, all of which shall be payable to City), shall be assigned to WETA
at Closing. If the Landside Assets incur any damage which would not have a Material Adverse
Effect on operation of the Services, or the Acquired Assets, or any part thereof, suffers any
damage equal to or less than Twenty Five Thousand Dollars ($25,000) prior to Closing, WETA
agrees that it will consummate the Transaction and accept the assignment of the proceeds of any
insurance covering damage to the Acquired Assets only.

(c)  Catastrophic Loss. In the event of unfunded catastrophic damage to the
Landside Assets which causes either or both Services to be No Longer Operated, City and
WETA shall work cooperatively to seek application of insurance proceeds or other source of
funding for the necessary repairs. Such catastrophic damage shall be considered a Force
Majeure Event, and WETA shall have no obligation to reimburse City for unfunded costs that
City may incur if City elects to repair such damage. If, after taking into account the Change
Considerations, and meeting and conferring with City, WETA reasonably determines that an
event of unfunded catastrophic damage to the Landside Assets or the shoreline embankment
requires WETA to discontinue or relocate the relevant Service to other facilities until necessary
repairs are completed, WETA shall provide City with a good faith estimate of the duration of -
such discontinuance or relocation, and shall make good faith efforts to offer regularly scheduled
ferry serv1ce at Service Levels equ1valent to the affected Service.

Section 9.4 Crane- and Pier Head.

(a) City is evaluating the possibility of removing or retrofitting the Crane
- (defined below). Subject to compliance with applicable Law, including CEQA, City shall
prepare necessary environmental documents and seekapproval of the Alameda Historic
Advisory Board and other responsible party/ies (to the extent any such approval(s) is/are
- required), to permit the removal or retrofitting of the crane situated on the pier head located ] as
shown on Exhibit N (“Crane” and “Pier Head” respectively). City shall exercise good faith .-
efforts to obtain such approval prior to the first anniversary of the Effective Date. Subject to
‘compliance with applicable Law, including CEQA, receipt of necessary approvals, and receipt of
reasonable cost estimates/bids, City shall commit City, and/or other local funds to pay for such
‘work and enter contracts for removal and/or retrofitting of the Crane. Subject to Section 9.4(b),
Authority will commit the YC Float Price to pay for such work. City’s contracts for removal
and/or retrofitting shall require that any contractor(s) performing such removal or retrofitting
obtain and maintain a commercial general liability insurance policy in'an amount and on terms -
reasonably acceptable to WETA, naming Clty, Authority, and WETA as additional insureds
thereunder. City shall provide WETA with a copy of a Certificate of Insurance evidencing that
WETA is an additional named insured under such policy prior to City authorizing such
contractor(s) to commence work on the Crane. City shall further require such contractor(s) to

255092_3.DOC S . 37



- cooperate with WETA in scheduling any work on the Crane so as to minimize 1nterferenee with
the Services.

(b) Authority agrees that the YC Float Price shall be held and remain in
Escrow until such time as City has entered into a contract for removal or retrofit of the Crane as
provided in Section 9.4(a), above. If City has not entered into such a contract by the second
anniversary of the Closing Date, then the Parties agree that the YC Float Price (including all
accrued interest thereon) shall be disbursed from Escrow to WETA upon WETA’s instruction,
and may be used by WETA, solely for purposes of Crane protection, removal or retrofit, Pier
Head maintenance and repair and/or to pay the cost of any uninsured or unfunded loss, liability,
cost or expense incurred by WETA to the extent caused by the existence or condition of the
Crane; and Authority shall not have and hereby waives any right of reimbursement from City
therefor. Upon City’s or Authority’s request, and provided that City or Authority is in WETA’s
reasonable judgment making diligent good faith progress towards removal or retrofitting of the
Crane, WETA shall extend the foregoing two (2) year time period by an addltlonal time per10d
which is reasonably necessary to effect such removal or retrofitting.

(c) Interruption of WETA’s ability to operate the Alameda/Oakland Ferry

Service due to failure or collapse of the Crane and/or Pier Head or unreasonable interference by
the City’s contractor during initial retrofitting and/or removal of the Crane as described in

Section 9.4(a), shall constitute a Force Majeure Event. If the cost to repair such collapse or
failure is not funded by insurance, WETA and City shall cooperate in seeking to obtain
alternative funding required to repair damage caused by such failure or collapse. If the Parties -
are unable to identify and secure reasonably acceptable funding within a reasonable period of
time (not to exceed ninety (90) calendar days) and if the failure or collapse of the Crane and/or
Pier Head prevents WETA from operating the Alameda/Oakland Ferry Service out of the Main
~ Street Ferry Terminal for a period of ninety (90) calendar days; then City may propose that
- WETA operate such service out of an alternative location in Alameda provided by City on
substantially the same terms as set forth in this Agreement with respect to the Main Street Ferry
Terminal, and WETA in good faith shall consider whether such proposed alternative locationis

reasonably feasible and, if it is, use diligent good faith efforts to relocate the Alameda/Oakland

Ferry Service to such alternative location proposed by Clty, or to another reasonably feasible
alternative location in Alameda identified by WETA. If WETA determines that no reasonably
feasible alternative location exists, WETA shall have the ri ight to suspend the Alameda/Oakland
- Ferry Service until the earlier of (i) 1mplementat10n of a feasible alternative location,

(ii) availability of the Seaplane Lagoon Ferry Terminal, or (iii) restoration of the ability to
operate the Alameda/Oakland Ferry Service out of the Main Street Ferry Terminal. Suspension

of the Alameda/Oakland Ferry Service out of the Main Street Ferry Terminal for such reason, or

temporary relocation of the Alameda/Oakland Ferry Service to another location, shall not result -
in a determination that the Alameda/Oakland Ferry Service is “No Longer Operated” out of the
Main Street Ferry Terminal.

(d) Notwithstanding the foregomg, or anything in this Agreement to the -
contrary, City, Authority and WETA each disclaims ownership of, dominion-and control over, or
liability or responsibility for either or both of the Crane or Pier Head. The Partles agree that no
insuring of the Crane and/or Pier Head, removal, retrofitting, maintenance, repair, similar -

- activity, or lack thereof related to the Crane and/or Pier Head, or request for, payment of, or non-
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payment of monies related to the Crane and/or Pier Head (whether by or on behalf of City,
Authority or WETA) is intended or shall be construed to demonstrate, create, or admit any City, -
Authority or WETA ownership of, dominion or control over, or liability or responsibility for
either or both of the Crane or Pier Head. Each Party expressly acknowledges and agrees that it
shall not use any such acts or omissions by another Party as evidence thereof.

Section 9.5 WETA Waiyer and Release.

(a) WETA and its officers, directors, agents, contractors, managers,
employees, parents, affiliates, partners, members, subsidiaries, successors, assigns, tenants,
grantees, attorneys, and licensees (individually and collectively, “WETA Parties”) hereby fully
waive, release, and discharge Authority and City and its and their respective officers, officials,
employees, volunteers, agents and representatives and each of them (collectively, :
“Indemnitees”) from and against any and all Claims arising out of or in any way connected with
or otherwise based upon any or all of the following:

: (i) Obligations of WETA or WETA Parties to comply with all
applicable Laws with respect to the Transition, the Transaction, or any of the Services.

(i)  Any material default or breach by WETA or any WETA Parties of
any provision of this Agreement

(111)  The operation, maintenance or management-of any of the Serv1ces
accruing on or after Closing, except to the extent caused by the fraud, gross neghgence or willful
misconduct of any Indemmtee or d1rect1y related to the Excluded Liabilities.

(iv)  Assumed Liabilities, including but not limited to Assumed
Liabilities with respect to (A) the Assigned Contract Rights set forth in the HBIA/HBM 2004
Assignment, and (B) the provisions of the Retained Authorizations to the extent that they pertain
to the Waterside Assets, as spec1ﬁcally deﬁned in Schedule 7. : :

(v) Any Release which City proves, by a preponderance of the
evidence, was caused by WETA or any WETA Parties as determmed by written agreement
among the Parties or a court of competent JllllSdlCthIl : '

(b) California Civil Code Sectlon 1542. It is hereby intended that the waivers
and releases contained in this Section 9.5 relate to Claims that either WETA or any WETA
Parties may have, or claim to have, against Indemnitees with respect to the subject matter
contained in Section 9.5(a) or the events relating thereto. By waiving, releasing and forever
discharging such Claims which are related to or which arise under or in connection with the
items set out above, WETA on behalf of itself and all WETA Parties expressly waives any rlghts
under California Civil Code Section 1542, Wthh provides:

A general release does not extend to claims which the creditor does’
‘not know or suspect to exist in his or her favor at the time of
executing the release, which if known by him or her must have
materially affected his or her settlement with the debtor.
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() The waiver and release in this Section 9.5 does not extend
to any Claims arising out.of the Excluded Liabilities.

Section 9.6 Indemnification. WETA shall defend (with counsel reasonably acceptable
to Authority and City, as applicable), indemnify, assume all responsibility for, and hold
Indemnitees harmless from and against any and all present and future Claims arising out of or in
any way connected with or otherwise based upon the matters set forth in Section 9.5.
Notwithstanding any other provision of this Agreement, WETA’s indemnity obligations
contained in this Agreement expressly exclude Claims to the extent caused by City’s or
Authority’s fraud, gross negligence or willful misconduct and Claims to the extent directly
related to the Excluded Liabilities, as determined by written agreement among the Parties or a
court of competent jurisdiction. In instances where City is shown to have engaged in fraud,
gross negligence or willful misconduct, and where such City fraud, gross negligence or willful
misconduct accounts for only a percentage of the liability involved, the obligation of WETA as
to City will be limited to that portion or percentage of liability not attributable to the fraud, gross
negligence or willful misconduct of City. In instances where Authority is shown to have
engaged in fraud, gross negligence or willful misconduct, and where such Authority fraud, gross
negligence or willful misconduct accounts for only a percentage of the liability involved, the
obligation of WETA as to Authority will be limited to that portion or percentage of liability not
attributable to the fraud, gross negligence or willful misconduct of Authority. WETA
acknowledges and agrees that the defense, indemnification, protection and hold harmless
obligations of WETA under this Section 9.6 are material elements of the consideration to City
and Authority for the performance of their obligations under this Agreement, and that City and
Authority would not have entered this Agreement unless such obligations were as provided for
herein.

Section 9.7 Survrval WETA’s oblrgatrons under this ARTICLE 9, including Seetron
9.5 and Section 9.6, shall survive exprratron or other termmatron of this Agreement.

ARTICLE_IO

ESCROW HOLDER PROVISIONS

Section 10.1Escrow Holder Obligations.

: (@ Escrow Holder is not a party to this Agreement. Escrow Holder is not
bound by, or charged with notice of any agreement out of which the Escrow may arise, other
than as specified in Agreement, including this ARTICLE 10 and ARTICLE 7. Escrow Holder
shall hold all deposits in accordance with the terms and provisions of this Agreement. Escrow
- Holder shall comply with all reporting requirements of Section 6045 of the Internal Revenue
Code of 1986 and the regulatrons promulgated thereunder. Escrow Holder undertakes to perform
- only such duties as are expressly set forth in this Agreement and no implied dutles or obligations
- shall be read into this Agreement against Escrow Holder.

(b) Thrs Agreement constitutes joint escrow instructions of the Parties and
Escrow Holder is hereby empowered to act thereunder. The Parties hereto agree to do all acts .
reasonably necessary to close Escrow in the shortest possible time. All funds received in Escrow
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shall be deposited with other escrow funds in an interest-bearing account with a state or national
bank doing business in the State of California. All disbursements shall be made by check or wire
transfer from such account. All interest on the escrow funds shall belong, and be disbursed to,
WETA, except as to interest on the YC Float Prlce which shall be treated as provided in Section

9.4(b).

(©) Any Party may execute supplemental escrow instructions and/or require
that the parties sign supplemental joint escrow instructions if, in the opinion of such Party, it is
necessary or convenient in order to accomplish Closing of the Transaction, provided that if there-
is any inconsistency between this Agreement and any supplemental escrow instructions, then the
provisions of the Agreement shall control. The Parties agree to execute such other and further
documents as may be reasonably necessary, helpful or appropriate to effectuate the provisions of
this Agreement. Escrow Holder is instructed to release settlement statements to each Party.

Section 10.2 Authority of Escrow Holder. Escrow Holder is authonzed to, and shall:

(a) Promptly execute the acknowledgment of this Agreement as provrded
following the Parties’ signature page, and return the acknowledgment to each Party by email or
- facsimile and regular mail. : :

(b) Pay and charge WETA for all Costs and Charges.

(©) Subject to satisfaction of the Conditions Pre_cedent, implement the
Transaction as provided in this Agreement.

(d) Do such other actions as necessary to fulfill Escrow Holder’s obli gations
under the Agreement. 3 T

(e) .‘ Prepare and file wrth all appropriate governmental or taxrng authorities a
uniform settlement statement, closing statement, tax withholding forms including an IRS 1099-S
form, and be responsible for withholding taxes, if any such forms are provided for or required by
Law. ' o '

(@ - Verrfy that all documents were properly dated and executed personally,
ot under power of attorney, by the Party named as the signatory as set forth therein, initialed,
~and where applicable, witnessed and acknowledged and that all exhibits were appended.

(g) Do such other actions asvnece'ssary to fulfill Escrow _Holder’s obligations -
-under the Agreement. c ‘ : ‘ ' .

Section lO 3Relrance Escrow Holder may act inreliance upon any wr1t1ng or

~ instrument or signature which it, in good faith, believes, and any statement or assertion contained

in such writing or instrument, and may assume that any person purporting to give any wr1t1ng,
notice, advice or instrument in connection with the provisions of this Agreement has been duly
authorized to do so. Escrow Holder shall not be liable in any manner for the sufficiency or
correctness as to form, manner and execution, or validity of any 1nstrument deposited in escrow,
nor as to the identity, authority, or right of any person executing the same, and Escrow Holder’s
duties under this Agreement shall be limited to those provided in this Agreement.
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Section 10.4Liability of Escrow Holder. The Parties acknowledge that Escrow Holder
is acting solely as a stakeholder at their request and for their convenience, that Escrow Holder
shall not be deemed to be the agent of any of the Parties, and that Escrow Holder shall not be
liable to any of the Partie‘s for any action or omission, mistakes of fact or errors of judgment on
its part taken or made in good faith, and not in disregard of this Agreement; provided, however,
that Escrow Holder shall be liable for its negligent acts, willful misconduct, and for any loss, cost
or expense incurred by City, Authority, or WETA resulting from Escrow Holder’s mistake of
Law respecting the scope or nature of its duties. WETA shall indemnify and hold Escrow
Holder harmless from and against all costs, claims and expenses, including reasonable attorneys’
fees, incurred in connection with the performance of Escrow Holder’s duties hereunder, except
with respect to actions or omissions taken or made by Escrow Holder in bad faith, in disregard of
this Agreement, or involving negligent acts or willful misconduct on the part of Escrow Holder,
or Escrow Holder’s mistake of Law respecting the scope or nature of its duties.

Section 10.5Counse1. Escrow Holder may consult with counsel of its‘own choice and
have full and complete authorization and protection in accordance with the opinion of such
counsel. -

Section 10.6Compliance. If Escrow Holder cannot comply with all of the foregoing
terms and conditions.or receives inconsistent instructions from any Party, Escrow Holder is not
-authorized to close Escrow and in such event should contact each Party’s designated
representative or the attorneys identified in Section 13.1, without delay for further instruction.
Each Party reserves the right to withdraw any and all documents and funds submitted herewith or
under separate cover at any time prior to the close of Escrow. The delivery of documents and
funds into Escrow in no way binds any Party.

ARTICLE 11

» POST-CLOSING OBLIGATIONS OF THE PARTIES

Section 11.1Post-Closing Obhgatrons Each of the Parties agrees that certain aspects
of the relatronshrp between City, Authority, and WETA shall not terminate as of Closing and that
certain matters require ongoing obligations of the Parties, as specified in ARTICLE 9 and this ’

ARTICLE 11. If desired by the Parties, City, Authority (if applicable), and WETA shall enter
into a Services Operations Agreement, containing substantially the terms of ARTICLE 9 and this
ARTICLE 11, to govern the relatlonshrp of the C1ty, Authorrty (if apphcable) and WETA from
and after Closrng

. Section 11.2Funding. City and WETA mutually desire to provide for continued |
funding of the Services from a combination of local, regional and federal funding sources, as
more fully set forth below. : :

(a) “TIF/LLAD Equlvalent” means funds (from whatever source available to
City) in amounts equrvalent to:

(1) the trafﬁc 1rnpr0vement funds (A) that are actually received by -
_ _C1ty in each partral or full fiscal year followrng Closrng pursuant to the Infrastructure Agreement
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between City, Harbor Bay Isle Associates, Harbor Bay Village Four Associates, and Harbor Bay
Village Five Associates dated April 4, 1989 (“Infrastructure Agreement”) or (B) that would
have been actually received by City but for City’s failure to enforce its rights under the
Infrastructure Agreement or release of its right to receive funds thereunder but not to exceed
$500,000 per fiscal year; plus

(i) the landscape and lighting district funds (A) that are actually
received by City in each partial or full fiscal year following Closing pursuant to the Island City
Landscaping & Lighting District 84-2 assessment levy, including the Engineer’s Report dated
May 12, 1988, or (B) that would have been actually received by City but for City’s failure to
enforce its rights under such assessment levy or release of its right to receive funds thereunder;
but not to exceed $78,194 (i.e., the amount for the Alameda/Harbor Bay Ferry Service as
identified in the fiscal year 2010/11 Budget for the Services, a copy of which is attached as
Exhibit E) per fiscal year.

(b) As consideration for WETA to operate or cause to be operated the
Alameda/Harbor Bay Ferry Service as provided in this Agreement, and so long as traffic
improvement funds and landscape and lighting district funds pursuant to the Infrastructure
Agreement, are available to and actually received by City for the Alameda/Harbor Bay Ferry
Service, City shall pay the TIF/LLAD Equivalent to WETA exclusively for WETA’s operation
of the Alameda/Harbor Bay Ferry Service. Beginning with the first full fiscal year followmg
Closmg, City shall remit to WETA the TIF/LLAD Equivalent in four (4) quarterly payments.
Thirty days prior to the first business day of each fiscal quarter, WETA shall submit to City’s
Finance Director a written request for payment and City shall make the TIF/LLAD Equivalent
payment on the first business day of each fiscal quarter. If Closing occurs on a date other than
- the first day of the fiscal year, then City shall pay to WETA an amount equal to the difference of
the full amount of such fiscal year’s TIF/LLAD Equivalent, less the amount of traffic
improvement and landscape and lighting district funds expended by City on costs related to the
Alameda/Harbor Bay Ferry Service prior to Closing during such partial fiscal year. City shall
provide an accounting to WETA at Closing of all such traffic improvement and landscape and
lighting district funds expended by City prior to Closing. Notwithstanding anything in this
Agreement to the contrary, WETA shall dedicate the entirety of the TIF/LLAD Equivalent
exclusively to the Alameda/Harbor Bay Ferry Service, and for no other purpose, and shall
reserve any TIF/LLAD Equivalent surpluses for future ‘Alameda/Harbor Bay Ferry Service
operating deficits. In addition, any and all landscape and lighting district monies used to fund *
the'TIF/LLAD Equivalent shall be used exclusively for purposes of paying Harbor Bay Ferry
Terminal maintenance costs and other expenses as allowed by applicable Law. From time to
time durmg the Term, but not more than once every ten (10) years, City may request that WETA
meet and confer with City to review and examine whether the TIF/LLAD Equivalent funds
~continue to be necessary to fund operation of the Alameda/Harbor Bay Ferry Service. If the

'TIF/LLAD Equivalent is no longer necessary to meet the ongoing operational needs of the
Alameda/Harbor Bay Ferry Service or fund reserves for such ongoing operational needs, as
- determined by WETA in its reasonable discretion, the TIF/LLAD Equivalent shall be reduced or
eliminated as appropriate.- Notwithstanding anything in this Agreement to the contrary, if the
- Alameda/Harbor Bay Ferry Service is No Longer Operated for any reason other than a Force -

' Majeure Event, then, unless otherwise agreed by City and WETA the City Manager, in his/her
'reasonable discretion, may suspend City’s obligation to contribute the TIF/LLAD Equivalent or
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other sums until such time as the Alameda/Harbor Bay Ferry Service resumes operation if the
City’s suspension of payment of the TIF/LLAD contribution will not have a Mater1a1 Adverse
Effect on the Alameda/Harbor Bay Ferry Service. :

(©) Provided that (i) RM-1 remains in effect, and (ii) City is in compliance
with City’s covenants set forth in Section 11.2(b), above and is continuing to pay WETA the '
TIF/LLAD Equivalent in an amount provided in Section 11.2(a) above, and (iii) the
Alameda/Harbor Bay Ferry Service and either the Alameda/Oakland Ferry Service or the
Bifurcated Services are operating, then WETA shall provide a continuing commitment of
WETA’s regional funds for the Services (including the Alameda/Harbor Bay Ferry Service and
either the Alameda/Oakland Ferry Service or the Bifurcated Services, as the case may be) in an
amount equivalent to at least (A) 51.4% of total annual RM1-5% ferry operating revenues
(including southern and northern bridge group totals) actually allocated to WETA, plus (B) if the
Alameda/Oakland Ferry Service is operating, an additional amount of RM-2 revenues in an
amount equivalent to at least 3.9% of the then current fiscal year budgeted operating expenses
for the Alameda/Oakland Ferry Service, or if the Bifurcated Services are operating, an equitable
amount of RM-2 revenues as determined by WETA taking into consideration then current
budgeted operating expenses for the Bifurcated Services (in each case such RM-2 funds shall
only be made available to the extent necessary to cover operating deficits other than deficits
caused by City’s failure to make its TIF/LLAD Equivalent contribution). . In addition, WETA
shall commit all Measure B funds allocated to WETA by ACTC, excluswely to support either or
both of the Services serving Clty, provided, however, WETA may, in its sole discretion,
substitute other funds secured by WETA in place of Measure B funds, so long as the substitute
funding is in an amount equal to the Measure B funds allocated by ACTC to WETA.

(d)  Cityshall assist WETA in WETA’s efforts to seek ongoing contributions
toward the Alameda/Harbor Bay Ferry Service from the Harbor Bay Business Park Association.
(“HBBPA”) and shall as soon as practicable request that HBIA and HBM adopt general
resolutions of support for their current voting practices with respect to funding for the Harbor
Bay Ferry Service. City shall assist WETA in WETA’s efforts to seek ongoing contrrbutrons :
from the Port of Oakland toward the Alameda/Oakland Ferry Service, in amounts at least
equivalent to those in the fiscal year 2010/ 11 Budget for the Services. :

, (e) WETA may 1mp1ement periodic fare increases, consistent with Crty S
current practrce of every two (2) to three (3) years or a system-wide WETA policy, to adjust -
fares commensurate with increases in the Consumer Price Index for All Urban Consumers, San
Francisco-Oakland-San Jose Metropolitan Statistical Area and/or other relevant cost indices as
WETA may determine necessary or appropriate to cover operating expenses, and/or to ensure .
that the Serv1ces continue to meet grant fundrng performance requuements

) If new ferry transit fundmg sources, 1nclud1ng gas taxes, vehicle license
fees or additional bridge toll revenues, become available to WETA in the future, WETA will
endeavor to equitably allocate funds from such sources among the Services and other ferry
services operated by WETA. City shall work collaboratively with WETA in support of efforts to
- obtain additional funding sources for the Services, and reauthorization of Measure B funds to-

support the Services. :
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(g) In order to generate additional ferry service revenues, WETA may desire
to explore advertising, snack/beverage concessions, and parking fees on or about the Landside
Assets (“Revenue Agreements”). Subject to existing agreements and commitments (including
service contracts, licenses, and this Agreement) and applicable Law (including City of Alameda
Municipal Code Chapter VI, Article 6, as it may be amended), the City will cooperate with -
WETA in exploring and entering into Revenue Agreements with respect to the Landside Assets.
WETA shall be entitled to payments made by third-parties in connection with the Revenue
Agreements to the extent due or payable during the Main Street Mooring Period or Harbor Bay
Mooring Period (as applicable), less City’s actual costs incurred in connection with any such
Revenue Agreements (including staff time, consultant and attorneys fees, financing costs,
facilities, capital improvement and any other costs or obligations of City or Authority related
thereto), which payments shall be used by WETA exclusively to support the Services. Any and
all related agreements or commitments (including service contracts and licenses) approved by
WETA or to which WETA is a party shall requlre that parties to any Revenue Agreement obtain
- and maintain a commercial general liability insurance policy in an amount and on terms
reasonably acceptable to City, naming City, Authority, and WETA as additional insureds
~ thereunder, and that WETA and all third parties indemnify Clty and Authorrty in connection
therewith.

(h) WETA shall commit and use all additional revenues generated by the
Services (including farebox, charter and advertlsmg revenue) exclusively to support the Services.

Sectron 11.3Service Levels.

(a) “Service Level” or “Service Levels” means established services levels for
the applicable Services, as may be adjusted pursuant to this Section 11.3. Core service levels for
the Seaplane Lagoon Ferry Service shall be established as provided in Section 11.9(b). Except
- as expressly provided in this Section 11.3, WETA shall inform City and, upon request of City,
WETA staff shall make an informational presentation at a duly noticed meeting of the Alameda
City Council and provide City staff, officials, representatives and citizens with an opportunity to
comment and provide input to WETA: (i) before any Service Level is reduced below applicable
fiscal year 2010/11 service levels, and (ii) before further reductions are made to any Service
Levels which have been reduced to or are then below the applicable fiscal year 2010/11 service
levels. Schedules showing the fiscal year 2010/11 service levels for each Service are attached as .
Exhibit M. The Parties acknowledge and agree that in the event of Bifurcation, references to
Service Levels shall mean and include the Service Level for the Alameda/Harbor Bay Ferry
Service and the new service level adopted by WETA for the- Alameda/San Francisco Ferry
Service.

: (b) Subject to the terms of thrs Sectlon 11.3(b), WETA shall continue to
‘maintain and operate the Services at the Service Levels, provided that projected revenues and
other funding for each Service, taking into account the Change Considerations and Assumed -
Liabilities, remain sufficient to cover such Service’s operating expenses without i incurring a
deficit that is likely to cause a Material Adverse Effect

. (1) The Parties acknowledge that it is- WETA’s intent to undertake a
‘ procurement for a consolidated operating agreement for the Servrces following Closing.
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Pursuant to the current Blue & Gold Fleet Agreement, the current operator of the
Alameda/Oakland Service provides a boat and crew for an additional 5:20 p.m. weekday
departure from Pier 41 to Jack London Square (“5:20 Run”). If WETA no longer contracts with
a ferry operator having or able to secure landing rights at Pier 41 and landing rights at another
facility on the San Francisco waterfront location cannot be secured, and, after meeting and
conferring with City, WETA reasonably determines that a contract for the consolidated Services
cannot be procured that includes the 5:20 Run at a reasonable cost, then WETA may eliminate
the 5:20 Run from the Alameda/Oakland Ferry Service.

(i)  The Parties further acknowledge and agree that the current
operator of the Alameda/Oakland Ferry Service provides the Alameda/Angel Island Service and
ferry service to AT&T Park. Procurement of a consolidated operating agreement may require
changes in such destinations and services, including adjustments in times for departures and
arrivals. If, after taking into account the Change Considerations, and meeting and conferring
with City, WETA reasonably determines that such changes are required by the applicable
consolidated operating agreement, then WETA shall be entitled to make such changes

(©) In the event of a projected budget shortfall for a Service, WETA, taking
into account the Change Considerations, shall in good faith consider options for resolving the
projected budget shortfall without reducing Service Levels, including identifying alternative
funding sources, including increasing RM-2 funding; utilizing Service operating surpluses from
prior years; utilizing other system reserves; implementing fare increases (in addition to the-
regular periodic fare increases referenced in Section 11.2(e), above); deferring capital projects;
modifying Service operator contracts; reducing administrative overhead expenses; and/or
reducing service operations costs; all to levels commensurate with the increased costs and/or
reduced revenue. In the event WETA determines that a projected funding shortfall requires
Service reductions below the Service Levels, WETA shall notify City and they shall meet and -
confer in good faith to cooperatively and expeditiously resolve the funding shortfall. WETA and
- City shall in good faith work together to consider all options available to minimize Service Level
reductions and avoid Material Adverse Effects. Prior to final approval of a reduction in any
Service Level (excluding ferry service to Angel Island, AT&T Park and the 5:20 Run) by
WETA, WETA shall notify City, and if requested by City, shall make an informational
presentation at a duly noticed meeting of the Alameda City Council and provide City staff,

officials, representatives and citizens with an opportunity to comment and provide input to -
WETA regarding the proposed Service Level reduction.
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(d) In the event that WETA determines either or both Services shall be |
eliminated or suspended for a period of more than one hundred eighty (180) calendar days, then
subject to City being lawfully able to operate ferry service in the San Francisco Bay, WETA and
City shall negotiate in good faith to provide City with the opportunity to reacquire the Acquired
Assets and applicable federal, state, regional and local funding sources and Service reserves as
necessary for City’s operation of the relevant Service(s). The relevant assignment and
assumption agreement for each Authorization and Assigned Contract Right shall provide that
WETA shall reassign such Authorizations and Contract Rights (a) to City in the event that City
reacquires the Alameda/Oakland Ferry Service, and/or (b) to Harbor Bay Isle Associates/Harbor
Bay Maritime, Inc. (as applicable) consistent with Section 7 of that certain Agreement Regarding
Certain Licenses, Permits and Obligations Under Planning Approvals for the Marine Portions of

“the Harbor Bay Ferry Terminal dated May 5, 2004, by and between Harbor Bay Isle Associates,
Harbor Bay Maritime Inc and City (“HBIA/HBM 2004 Assignment”).

(e) If WETA desnes to eliminate the Oakland stop from the ,
‘Alameda/Oakland Ferry Service, WETA shall notify City and, upon City’s request, shall make
an informational presentation at a duly noticed meeting of the Alameda City Council.

Section 11.4Infrastructure Maintenance and Repair.

: (a)  Subject to the provisions of this Agreement, WETA shall assume financial
responsibility for funding ongoing costs of maintaining, repairing, and replacing the Waterside
Assets, the Ferry Terminals, the Landside Assets, and other capital facilities and vessels required
to support Services operations. Subject to other provisions of this Agreement with respect to
funding levels, WETA shall fund such costs from RM-1, RM1-2%, RM-2, Proposition 1B, or »
other regional, state, federal or other funds that are available to WETA, or shall become available
to WETA in the future.

(b) WETA shall assume City s existing grant requ1rements set forth in
Schedule 10.

(c) WETA shall secure and prov1de access to additional ferries and Vessels to
support current and future Services as needed.
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(d) For so long as WETA operates the Services, WETA shall fund
maintenance, repair, replacement and capital improvements necessary for the sustainable and
ongoing operation of the Landside Assets, including parking facilities owned and managed by
City or Authority for use by ferry passengers in their current configuration; such funding shall be:
in accordance with an annual budget for such improvements to be developed and agreed to by
City and WETA as set forth in Section 11.7. WETA shall not be required to pay any increase in
the cost of parking facilities attributable to any improvements that City or Authority may make
to the City Lot or the Authority Lot as they exist on the Effective Date or at any new location to
which a Ferry Terminal may relocate as provided herein, unless such improvements are made at
WETA’s request or with WETA’s consent and agreement to pay increased costs. Upon WETA’s
request, City shall cooperate in locating a ticket vending machine or machines at the Ferry
Terminals, provided that WETA shall purchase the machines and pay, as part of the Triple Net
Costs, all of City’s costs in connection therewith. WETA acknowledges that the ability to make
improvements is subject to City’s easement rrghts or other interests in the applicable property
and applicable third party agreements.

Section 11.5Landing and Mooring Rights.

(a)  Main Street Ferry Terminal.

(1) - “Main Street Mooring Period” means that period of time which

- starts as of Closing and ends on the earliest of: (A) sixty-six (66) years after Closing; or-

(B) when all of the Alameda/Oakland Ferry Service, Alameda/San Francisco Ferry Service, and
Mooring/Emergency Ferry Uses are No Longer Operated out of the Main Street Ferry Terminal,
and City has given WETA written notice of City’s intent to terminate the Main Street Mooring
Period due to WETA’s failure to use the Main Street Ferry Terminal to operate at least one of the
Alameda/Oakland Ferry Service, the Alameda/San Francisco Ferry Service, or -
Moormngmergency Ferry Use, and WETA has failed to recommence use of the Main Street
Ferry Terminal for at least one of such purposes within thirty (30) days of receipt of such notice ‘
(which notice may be given no sooner than thirty (30) days prior to the end of the one hundred
eighty (180) day period triggering the “No Longer Operated” status of the Alameda/Oakland
Ferry Service) the Alameda/San Francisco Ferry Service, or Mooring/Emergency Ferry Use, as
applicable; or (C) on the effective date of terrnmatlon set forth in City’s notice to WETA '
pursuant.to Section 11 S@)3Gi). :

: (i) . The Parties acknowledge that City must retain flexibility for future
use of City-owned property, including to enrich the lives of Alameda citizens and for revenue
generation. As such, City shall have the ri ight to terminate the Main Street Moorrng Period (and
automatically therewith terminate the Main Street Rights) as follows:

(A) If both the Alameda/Oakland Ferry Service and the
Alameda/San Francisco Ferry Service are No Longer Operated out of the Main Street Ferry
Terminal, but WETA is operating Mooring/Emergency Ferry Uses out.of the Main Street Ferry
Terminal, and City, Authority or any other éntity created by City desires to enter into an
- agreement with Bay Ship & Yacht (or an affiliate of Bay Ship & Yacht or a third party whose
use is a component of Bay Ship & Yacht’s operations) for use of the Main Street Ferry Terminal,
the Main Street Land, and/or the Main Street Channel, then C1ty may elect to terminate the Main
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Street Mooring Period upon ninety (90) calendar days prior written notice to WETA; provided,
however that any such agreement between City, Authority, or any other entity created by City,
and Bay Ship & Yacht (or an affiliate of Bay Ship & Yacht or a third party whose use is a
component of Bay Ship & Yacht’s operations) shall: (I) contain provisions substantially similar
to those delineated in Section 11.5(b)(i) clauses (A) through (G) with respect to the
Mooring/Emergency Ferry Uses; and (II) additionally require Bay Ship & Yacht to (1) provide
adequate facilities at the Main Street Ferry Terminal or an equivalent-sized area that is
substantially equivalent in convenience and terms and conditions of use, for Mooring/Emergency
Ferry Uses and to accommodate activation of the Mooring/Emergency Ferry Uses at such area
(upon such advance notice from WETA as is reasonable under the circumstances) to the extent
the need for such activation is triggered by a Force Majeure Event, (2) provide WETA with a
mooring space for one ferry vessel, all at no expense to WETA, and (3) provide that WETA shall
be a third party beneficiary of such provisions of the Agreement. WETA and City agree that the
fair market value of any free mooring space provided by Bay Ship & Yacht to WETA in any
fiscal year pursuant to the preceding sentence shall reduce the amount of City’s required annual
TIF/LLAD Equivalent payment obligation for such fiscal year under Section 11.2 above. The
fair market value of such free mooring space shall be determined taking into consideration the
economic terms of the new City/Bay Ship & Yacht agreement.

(B)  If both the Alameda/Oakland Ferry Service and the
Alameda/San Francisco Ferry Service are No Longer Operated out of the Main Street Ferry
Terminal, but WETA is operating Mooring/Emergency Ferry Uses out of the Main Street Ferry
Terminal, and City desires to enter into an agreement with a third party other than Bay Ship &
“Yacht for use of the Main Street Ferry Terminal, Main Street Land, and/or the Main Street
Channel, then City may terminate the Main Street Mooring Penod upon ninety (90) calendar
days p110r written notlce to WETA.

(ii1) Maln Street nghts

(A)  Generally. Durlng the Main Street Mooring Perlod WETA
~ shall have the exclusive (subject to paragraph (C), below) right to locate and maintain at the

- Main Street Ferry Terminal the Waterside Assets associated with the Alameda/Oakland Ferry
Service and the Alameda/San Francisco Ferry Service operated by WETA out of the Main Street
Ferry Terminal, and exclusive (subject to paragraph (C) below) landing and mooring rights at the
existing Main Street Ferry Terminal for the Alameda/Oakland Ferry Service, the Alameda/San
Francisco Ferry Service, and such occasional ferry operations and third party charter and
occasional vessel operations that WETA may approve in its discretion (collectively “Main
Street Rights™), all at the locations shown on the map attached as Exhibit O (collectively, _
“Main Street Rights Area”). The Main Street Rights are intended by the Parties to be, and shall
be construed as, a personal license from City to WETA, and not a property interest, and shall
remain in effect only so long as the Main Street Mooring Period has not expired or otherwise

- been terminated. WETA’s ongoing payment of all Triple Net Costs incurred by City for
malntenance repalr and replacement of the Landside Assets at the Main Street Ferry Terminal

- as provided in Section 11.7(c) (“Main Street Fees”) shall constitute the consideration for the -
Main Street Rights during the Main Street Mooring Period.  The Parties acknowledge that the

- map attached as Exhibits O and P are provided to illustrate the intended dimensions of the Main
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Street Rights Area but are not reflective of an official survey of the Main Street Channel and the -
Mam Street Land.

(B)  Mooring/Emergency Ferry Uses. During the Main Street
Mooring Period, even if both the Alameda/Oakland Ferry Service and the Alameda/San
Francisco Ferry Service are No Longer Operated out of the Main Street Ferry Terminal, WETA
may continue to so locate and maintain the Waterside Assets associated with the Main Street
- Ferry Terminal and exercise its landing and mooring rights at the Main Street Ferry Terminal on
a calendar year quarter-to-quarter basis for purposes of maintaining emergency or backup ferry -
service capabilities and mooring of WETA’s ferry (“Mooring/Emergency Ferry Uses™), which
rights shall thenceforth constitute the Main Street Rights.

(&) Third Party Landlng During the Main Street Mooring

Period, C1ty shall have no right without WETA’s prior written consent (which shall not be
unreasonably withheld, conditioned, or delayed) to allow scheduled or unscheduled landings at
the Main Street Ferry Terminal. If City desires to permit landing at the Main Street Ferry =~

~Terminal by third parties with no pre-existing landing or mooring rights, City shall submit a
written request to WETA, including a statement of the fee to be paid by such third party for the
privilege of landing at the Main Street Ferry Terminal, and a proposed budget for all costs to be
incurred by City in connection with such third party landing rights. City shall require that any
such third party granted landing rights shall name WETA as an additional insured on any
insurance policies that City requires such third party to provide to City as a condition to such
‘landing rights, and that WETA be included as an indemnified party in any indemnity obligation -
that City requires of such third party. In the event that WETA consents to a third party landing at
the Main Street Ferry Terminal other than by a WETA vessel, WETA shall be entitled to any
payments made by such third-parties for the privilege of landing at the Main Street Ferry
Terminal, less City’s actual costs incurred in connection with such third party landing rights
(including staff time, consultant and attorneys fees) Wthh payments shall be used by WETA
exclusively to support the Services.

(b)  Main Street Channel and Maln Street Land. Neither City nor Authonty
‘makes any representation or warranty as to the non-use, use, availability, or suitability of the
Main Street Channel or the Main Street Land for WETA or Service purposes. WETA
acknowledges and agrees that third parties and other governmental agencies may have or assert
concurrent or superior use rights or interests in or jurisdiction over the Main Street Channel or
the Main Street Land. Except as expressly provided in Section 11.5(b)(i) and Sectlon 11.5(b)(i1),
_inclusive, third party use of the Main Street Land or the Main Street Channel, or City’s or -
Authority’s failure to monitor or control use thereof, shall constitute neither a breach nor a
- default by City or Authority under this Agreement. If WETA is prevented from using the Main -
Street Channel or Main Street Land due to a third party’s concurrent or superior use right, such
- occurrence shall constitute a Force Majeure Event-as to WETA, and WETA shall not be

-obligated to provide ferry service during the pendeney of such Force Majeure Event

o 1) During the Main Street Moorlng Period Generally As of the

: Effectlve Date and continuing throughout the Main Street Mooring Period, any agreement
entered into by City, or Authority, or any other entity created by City, with any third party for
- use of the Maln Street Channel and/or the Maln Street Land (mcludlng new agreements for use
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of the Main Street Channel and/or the Main Street Land in connection with Bay Ship & Yacht’s
operations, or in connection with the operations of any successor user of the properties bordering
the Main Street Land) shall: (A) prohibit such third party from interfering with WETA’s
operation of the Alameda/Oakland Ferry Service, the Alameda/San Francisco Service, or any
Mooring/Emergency Ferry Uses (as applicable) out of the Main Street Ferry Terminal;

(B) require that the third party indemnify, defend and hold WETA harmless against 11ab111ty or

- losses for property damage, death, or bodily injury caused by such third party use; (C) name
WETA as an additional insured on the insurance policies that such third party is required to
provide to City, Authority, or the entity created by City as a condition of such agreement, the
scope and coverage of which shall be subject to WETA’s prior review and written approval not
to be unreasonably withheld, conditioned, or delayed; (D) provide that WETA shall be a third
party beneficiary for purposes of enforcing such third party’s obligations with respect to
noninterference with the Alameda/Oakland Ferry Service, the Alameda/San Francisco Service,
or any Mooring/Emergency Ferry Uses (as applicable), insurance and indemnity, and any other
provisions reasonably construed as to have an impact on WETA’s operation of the
Alameda/Oakland Ferry Service, Alameda/San Francisco Ferry Service or Mooring/Emergency
Ferry Service (as applicable), and that WETA shall be entitled to recover from such third party
costs incurred by WETA to enforce such rights; (E) provide that such third party shall waive and
release WETA from and against any liability to such third party in connection with the third
party’s use of the Main Street Channel and/or Main Street Land, except to the extent the liability
or loss results from WETA’s gross negligence or willful misconduct; (F) provide that such third
party pay a reasonable share of the costs associated with the Main Street Land and reducing the
Main Street Fees payable by WETA accordingly, and (G) provide that, except as otherwise
provided in this Agreement, WETA shall be entitled to all rights and remedies available at law or
in equity for breach of such agreement, including specific performance.

(i) - During WETA’s Operation of the Alameda/Oakland Ferry Service
or the Alameda/San Francisco Ferry Service out of the Main Street Ferry Terminal. The
provisions of this Section 11.5(b)(ii) are in addition to the provisions of Section 11.5(b)(i) and
shall have effect as of the Effective Date and so long as WETA operates either the
~ Alameda/Oakland Ferry Service or the Alameda/San Francisco Ferry Service out of the Main
Street Ferry Terminal. Subject to existing Bay Ship & Yacht use rights (as the same may be
extended), and to the extent that City or Authority has an interest in or control over the Main
Street Channel or the Main Street Land, each agrees that it will not enter into agreements with
 third parties, or grant to third parties rights to use, the Main Street Channel or the Main Street
Land without WETA’s prior written consent (which WETA shall not unreasonably withhold,
condition, or delay) and, at WETA’s expense, each shall use good faith diligent efforts to prevent
unauthorized use of the Main Street Channel and Main Street Land by third parties. It shall be
reasonable for WETA to withhold consent if such use would more likely than not result in a
Material Adverse Effect on WETA’s operation of the Alameda/Oakland Ferry Service or the
Alameda/San Francisco Ferry Service out of the Main Street Ferry Terminal. WETA shall
reasonably and in good faith consider each request for use of the Main Street Channel or the
Main Street Land and shall pr0v1de City and Authority with written notice of WETA’s decision,

“including the basis of its reasoning, within thirty (30) calendar days after the date of the use
request. If WETA denies the use request, City or Authority, as apphcable may request that
WETA meet and confer with them and, upon request of City or Authority staff, as the case may

- be, make an informational presentatlon at a duly noticed meeting of the Authority Board or the
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Alameda City Council, as the case may be. Thereafter, WETA shall provide City and Authority
with new written notice of WETA’s decision, including the basis of its reasoning. Upon receipt
of notice from WETA that such third party use is negatively impacting the Alameda/Oakland
Ferry Service or the Alameda/San Francisco Ferry Service out of the Main Street Ferry Terminal
in violation of such contract terms, City and Authority shall promptly notify such third party user
. to cease such interfering use and, upon WETA’s request and at WETA’s sole expense, shall take
other reasonable steps necessary to prevent such interference.

(c) Harbor Bay Ferry Terminal.

1) “Harbor Bay Mooring Period” means that period of time which
starts as of Closing and ends on the earlier of: (A) sixty-six (66) years after Closing; or (B) when
the Alameda/Harbor Bay Ferry Service is No Longer Operated by WETA out of the Harbor Bay'
Ferry Terminal, and City has given WETA written notice of City’s intent to terminate the Harbor
Bay Mooring Period due to WETA’s failure to use the Harbor Bay Ferry Terminal to operate the
Alameda/Harbor Bay Ferry Service, and WETA has failed to recommence the Alameda/Harbor
Bay Ferry Service out of the Harbor Bay Ferry Terminal within thirty (30) days of receipt of
such notice, which notice may be given up to thirty (30) days prior to the end of the one hundred
eighty day period triggering the “No Longer Operated” status of the Alameda/Harbor Bay Ferry
Service.

: (11) Durrng the Harbor Bay Mooring Period, WETA shall have the
rrght to locate and-maintain the Waterside Assets associated with the Harbor Bay Ferry at the
locations shown on the map attached as Exhibit K. WETA shall have those landing and mooring
rights permitted pursuant to Exhibit E to the Assignment and Assumption Agreement Regarding
Certain Licenses, Permits and Obligations under Planning Approvals for the Marine Portions of
the Harbor Bay Ferry Terminal dated May 5, 2004, by and between Harbor Bay Isle Associates,
Harbor Bay Maritime, Inc. and City, including scheduled and unscheduled moorage by WETA
from time to time of one WETA vessel alongside the float at the Harbor Bay Ferry Terminal
(“Harbor Bay Rights™). The Harbor Bay Rights are intended by the Parties to be, and shall be
construed as, a personal license from City to WETA, and not a property interest.

. (iii) - During the Harbor Bay Mooring Period, City shall have no right
without WETA’s prior written consent to allow third party vessels to make scheduled or
unscheduled landings at the Harbor Bay Ferry Terminal. If City desires to permit a third party
landing at the Harbor Bay Ferry Terminal, City shall submit a written request to WETA,
including a statement of the fee to be paid by such third party for the privilege of landing at the
Harbor Bay Ferry Terminal, and a proposed budget for all costs to be incurred by City in
connection with such third party landing rights. - City shall require that any such third party
-granted landing rights shall name WETA as an additional insured on any insurance policies that
City requires such third party to provide to City as a condition to such landing rights, and that
WETA be included as an indemnified party in any indemnity obligation that City requires of
such third party. - In the event that WETA ‘consents to a third party landing at the Harbor Bay
Ferry Terminal other than by a WETA vessel, WETA shall thereafter be entitled to arly' payments -
made by such third-parties for the privilege of landing at the Harbor Bay Ferry Terminal, less
City’s actual costs incurred in connection with such third party landing rights (including staff
time, consultant and attorneys fees), Wthh payments shall be used by WETA exclusively to
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support the Services. WETA’s ongoing payment of Triple Net Costs incurred by City for
maintenance, repair, and replacement of the Landside Assets at the Harbor Bay Ferry Terminal
as provided in Section 11.7(c) (“Harbor Bay Fees”) shall constitute the consideration for the
landing and mooring rights at Harbor Bay provided herein.

Section 11.6Parking.

(a) Main Street Ferry Terminal.

B 6)) City, Authority and WETA acknowledge that, as of the Effective

Date, parking is provided for ferry patrons at the Main Street Ferry Terminal in two adjacent lots,
one on land owned by City (“City Lot”) and one on land owned by United States Navy, leased
to Authority, and subleased to City (“Authority Lot”). Subject to their respective rights in and
to the City Lot and Authority Lot, City and Authority (as-applicable) shall make the City Lot and
the Authority Lot available for parking by ferry patrons at all times that regular
Alameda/Oakland Ferry Service or Alameda/San Francisco Ferry Service is operating out of the
Main Street Ferry Terminal, reasonable closures for Force Majeure Events, maintenance, repairs
~ and construction of improvements excepted, and as reasonably practicable when
Mooring/Emergency Use is activated by WETA, all on reasonable terms and conditions as -
established by City from time to time. City shall provide WETA with reasonable advance notice
‘of any intended closures and shall cooperate with WETA in minimizing the impact of such
closures on the Alameda/Oakland Ferry Service or Alameda/San Francisco Ferry Serv1ce »

B (i1) Clty shall maintain, repalr resurface and reconstruct from time to
time, as necessary, all facilities associated with the Landside Assets, subject to WETA pre-
~ approval of such project(s) and payment of the costs thereof.

(i11) - Except as otherw1se agreed by the Parties, if both the City Lot and
the Authority Lot are unavailable for use by WETA ferry service patrons for more than _
thirty (30) consecutive calendar days and if reasonably convenient substitute parking is not -
available, then, after taking into account the Change Considerations, meeting and conferring with
City, and if requested by City, making an informational presentation at a duly noticed meeting of
- the Alameda City Council, WETA may, notwithstanding other provisions of this Agreement,
‘temporarily discontinue, relocate, reduce, or eliminate the Alameda/Oakland Ferry Service or
Alameda/San Francisco Ferry Service operating out of the Main Street Ferry Terminal without
being in breach or default of WETA’s obligations to provide the Services under this Agreement
until such time as the City Lot, Authority Lot, or substitute parking that is substantrally

equivalent in convemence and terms and conditions of use is available.

(b) Harbor Bay Ferry Termmal

' : (i)  City and WETA acknowledge that as of the Effectlve Date,
parking is provrded for ferry patrons at the Harbor Bay Ferry Termmal in the Parking and
Staging Area shown on the map of the Harbor Bay Ferry Terminal attached as Exhibit K
(“Harbor Bay Parking Lot”). City has an easement to use the Harbor Bay Parking Lot for ferry -
patron parking pursuant to that certain Grant of Easement and Assignment of Permits and -
Enabling Agreements for Public Marine Transportation Facility dated as of December 28, 1998,
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between Harbor Bay Isle Associates, a partnership, and City (“Harbor Bay Grant of
Easement”). City covenants and agrees that, subject to the Harbor Bay Grant of Easement or
other terms governing City’s Harbor Bay Parking Lot interests, City shall use good faith efforts
to ensure that the Harbor Bay Parking Lot remains available for parking by ferry patrons at all
times that WETA is operating the Alameda/Harbor Bay Ferry Service out of the Harbor Bay
Ferry Terminal, reasonable closures for Force Majeure Events, maintenance, repairs and
construction of improvements excepted, all on reasonable terms and conditions as established by
City from time to time. City shall provide WETA with reasonable advance notice of any ,
intended closures and shall cooperate with WETA in mrnrmrzrng the impact of such closures on
the Alameda/Harbor Bay Ferry Service.

(i1) Operation, marntenance and managernent of the Harbor Bay
Parkmg Lot and Harbor Bay Ferry Terminal facilities is provided by the HBBPA pursuant to that -
certain First Amended and Restated Agreement for Operation, Maintenance and Management of
Public Marine Transportation Terminal Facility between City and HBBPA dated as of May 5,
2004 (“HBBPA Agreement”). The HBBPA Agreement requires HBBPA to continue to provide
the services required thereunder so long as regularly scheduled commuter ferry service is
operated from the Harbor Bay Ferry Terminal to the San Francisco Ferry Building at the Port of
San Francisco. City agrees to use good faith efforts to ensure that HBBPA continues to provide
the services required under the HBBPA Agreement (1nclud1ng payment of costs of insurance and
utilities for lighting and water service to the Harbor Bay Ferry Terminal) and to maintain, repair,
resurface and reconstruct from trme to time, as necessary, all facilities associated with the -
Landside Assets at the Harbor Bay Ferry Terminal (including the Harbor ‘Bay Parking Lot and
the shoreline embankment) in accordance with the Desired Maintenance Schedule

(ii1)  WETA hereby acknowledges, represents and warrarts to City that
WETA is familiar with the terms of the HBBPA Agreement and the Easement Agreement, and
for so long as WETA operates the Alameda/Harbor Bay Ferry Service out of the Harbor Bay
‘Ferry Terminal or the Harbor Bay Rights are in effect: (A) WETA will not knowingly take any
action that would affect the exclusion from gross income of for federal income tax purposes of
“interest on the Bonds, (B) WETA will not knowingly take any action that would invalidate or
negatively affect City’s or HBBPA’s rights or obligations under the HBBPA Agreement or the
Easement Agreement, (C) WETA shall comply with all ferry service obligations under the
HBBPA Agreement and the Easement Agreement pertaining to the Waterside Assets and
operation of the Harbor Bay Ferry Service, and (E) WETA shall make good faith efforts not to
cause City’s rights under the HBBPA Agreement or the Easement Agree‘ment to terminate.

} (iv) Except as otherwise agreed by City and WETA, if the Harbor Bay
Parkrng Lot is unavailable for use by WETA ferry service patrons for more than thrrty (30)
consecutive calendar days and if substituté parking that is substantrally equivalent in
convenience and terms and conditions of use is not available, then, after taking into account the
Change Considerations, meeting and conferrrng with City, and if requested by City, making an
~ informational presentation at a duly noticed meeting of the Alameda City Council, WETA may
temporarily discontinue, relocate, reduce, or eliminate the ferry service to the Harbor Bay Ferry
Terminal until such time as the Harbor Bay Parking Lot or substitute parking that is substantially
_equrvalent with respect to convenrence terms and conditions of use is avarlable ’ :
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) WETA agrees that as payment of the Harbor Bay Fees, it shall
reimburse City for all Triple Net Costs (defined in Section 11.7(c)(i)) in accordance with the
process described in Section 11.7.

Section 11.7Maintenance and Capital Projects.

(a) Scheduled Maintenance and Capital Projects. No later than February 1st
of each fiscal year, WETA shall submit to City a Schedule of Desired Maintenance and Repair
Activities and Proposed Allowance for the next fiscal year (“Desired Maintenance Schedule”).
The Desired Maintenance Schedule shall identify by Ferry Terminal any desired maintenance
and repair tasks for that Ferry Terminal, including ongoing activities performed by City in
accordance with the then current Desired Maintenance Schedule tasks, any special maintenance
activities desired and all capital projects for the terminal that WETA would agree to fund in the »
next fiscal year, subject to any specific grant approvals. Within forty-five (45) calendar days
after City’s receipt of the Desired Maintenance Schedule, City shall prepare and submit to
WETA for its review and approval, a proposed annual budget based on WETA’s annual
submission of the Desired Maintenance Schedule, including any additional activities or

-maintenance items recommended by City. WETA and City shall work together to agree upon a
final Desired Maintenance Schedule and budget for each fiscal year on or before May 1st of the
prior fiscal year. Project implementation will be subject to City Council approval of associated
City budgets and WETA receipt of necessary grant approvals. In the event that City is unable to
implement any task/project, City shall specify the reasons why it is unable to do so. A Desrred
Maintenance Schedule for frscal years 2010/11 and 2011/12 is attached as Exhibit J.

(b) ' Unscheduled Maintenance and Capital Projects.

6)) City and WETA mutually acknowledge that from time to time, -
- repair, maintenance or capital projects in addition to those identified in the Desired Maintenance
Schedule, may be identified by WETA or City. If identified by WETA, WETA shall advise City
if WETA desires additional maintenance, repair, or other services above and beyond those
identified in the agreed upon Desired Maintenance Schedule for a given fiscal year. If identified
by City, City shall notify WETA ‘in writing of the work required. Within twenty (20) calendar
days after receipt by WETA of City notice, WETA shall notify City of WETA’s agreement to
pay the cost of the work or shall provide an explanation of WETA’s decision not to agree to pay
for the work. If the work is necessary to address an imminent public health or safety hazard
emergency, then City shall secure the facility as is necessary to prevent access by the pubhc and
 protect the public safety, and may commence such actions as are immediately required to
minimize risk of further damage or injury at WETA’s expense without WETA’s prior written
approval, provided that City shall notify WETA of the situation as soon as reasonably
practicable. Once the immediate threat to public health or safety resulting from the emérgency
has been stabilized, WETA’s prior written consent shall be required for any further work to
- repair damage resulting from the pubhc health or safety emergency at WETA’s cost.

(i) . Crty shall perform, or procure dontracts to perform scheduled and
" unscheduled maintenance and repairs for the Landside Assets that will be done at WETA’s
expense in accordance with City’s normal bidding procedures, and in accordance with any other
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state and/or federal procurement procedures and terms that may apply as a result of the source of
WETA'’s funding for such maintenance and repair expenses.

(©)  Costs and Payments.

(1)  Triple Net Costs. “Triple Net Costs” means any and all actual
expenses (including staff time, consultant and attorneys fees) associated with any and all
maintenance, repair, replacement, operation, and insurance of the Landside Assets (including the
provision of utilities, but excluding such costs associated with or attributable to the rip-rap,
except to the extent the same result from damage to the rip-rap caused by the negligent act or
omission of WETA, normal wear and tear excluded), whether incurred pursuant to the
tasks/projects set forth in the Desired Maintenance Schedule, identified by City or WETA, the
HBBPA Agreement, or otherwise permitted under this ARTICLE 11 and not reimbursed to City
by third parties. If the Desired Maintenance Schedule for any year includes maintenance, repair
or replacement by City of any Waterside Assets, the City’s actual expenses (including staff time,
consultant and attorneys fees) incurred to provide such services with respect to the Waterside
Assets shall also be included in the computation of Triple Net Costs for such year. Services
provided directly by City (including City oversight and administrative expenses), including all
services identified in Section 11.4(d) and Section 11.7(a) and (b) above, shall be reimbursed by
WETA at City’s fully loaded actual costs computed on the same basis as costs allocated
generally within City. Services provided by third party contracts that are not paid directly by
WETA shall be reimbursed based on actual out-of-pocket costs. Costs associated with
remediation of any Environmental Condition are expressly excluded from the definition of Triple
Net Costs, except to the extent City and/or Authority demonstrate by a preponderance of the
evidence (as determined by a written agreement among the Parties or a court of competent
jurisdiction) that a Release was caused by WETA or any WETA Parties, in which case WETA
shall be solely responsible for the costs associated with such remediation of such Release. City
and WETA shall agree upon a formula for allocating to the Services the cost of any items
~ provided by City in connection with the Landside Assets on a case by case basis with respect to
each such cost. If the cost of any item is allocable to the Landside Assets as well as to other
City-owned or managed non-ferry related properties or activities, WETA shall pay for the
- proportionate share of the cost of such item, as reasonably determined by City.

(i1)- Payment .

(A)  Desired Maintenance -and Repalr Activities for Scheduled
Maintenance and Capltal Prolects WETA shall deposit with City funds to cover the approved
~ budget for each fiscal year; each deposit shall cover the upcoming quarter and shall be made in
advance on a quarterly basis. City shall reimburse itself from such funds on the basis of invoices
for actual costs. incurred by City. City shall provide WETA with a statement and related invoices
for'expenses incurred in each of the first three calendar quarters of each fiscal year within
thirty (30) calendar days after the close of the quarter. On or before June 30 of each year, _
WETA shall provide written notice to the City’s Finance Department of WETA’s estimate of the
Desired Maintenance Schedule expenses for June of such year, which estimate shall be in an
amount equal to one twelfth of the approved Desired Maintenance Schedule budget for such
year. City shall submit to WETA the City’s final accounting, including all invoices for the
-immediately preceding fiscal year, on or before July 20 of each year. City shall confirm that
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such invoice is consistent with the estimate in WETA’s June notice, or identify any
discrepancies. On or before September 1 of each fiscal year, City shall submit to WETA any
invoices received after the close of the fiscal year relating to expenses incurred during the prior
fiscal year despite City having exercised reasonable efforts to identify all such expenses in its
July accounting to WETA. WETA shall reimburse City within 30 days of receipt of invoices for
such expenses that were not identified prior to the final invoice for the relevant fiscal year from
Measure B or other available sources of funds consistent with the relevant funding source
guidelines. Any amounts advanced by WETA and not required to pay approved actual costs
shall be returned to WETA within thirty (30) calendar days after the end of each fiscal year, or,
at WETA’s direction, credited to the next deposit due from WETA to City. WETA shall
reimburse City the cost of approved capital projects within thirty (30) calendar days after City’s
presentment of each progress payment invoice for such approved capital project. WETA shall
also reimburse City for City’s actual costs and expenses (including staff time, consultant and
attorneys fees) associated with the planning, design, construction and final close out for such
projects including contract administration, materials testing, permitting and environmental
review. Subject to mutual agreement of City and WETA, City’s contracts with vendors for
performance of Landside Asset maintenance and repair services may provide for direct WETA
payments to the service providers, in which case WETA shall not be required to deposit funds in
advance with the City with respect to costs to be incurred with respect to such contracts. WETA
shall cooperate with City to accommodate such direct payment approach, including (to the extent
required by applicable vendors) becoming a party to such vendor contracts for the limited
purpose of such direct payments. City shall provide WETA with access to its Books and
Records in accordance with Section 11.8, for inspection and audit as set forth therein.

: (B) Unscheduled Maintenance and Capital Projects. Sums
incurred by City and approved by WETA pursuant to Section 11.7(b) shall be paid by WETA to
City within thirty (30) calendar days after City’s presentation of an invoice itemizing such costs..
WETA shall also reimburse City for City’s actual costs and expenses, including ovérhead,
associated with the planning, design, construction and final close out for such projects including
contract administration, materials testing, permitting and environmental review. Subjectto -
mutual agreement of City and WETA, City’s contracts with vendors for performance of
Landside Asset maintenance and repair services may provide for direct WETA payments to the
service providers. :

Section 11.8Audit.

(a) WETA hereby acknowledges that City will incur Service audit expenses in -
fiscal year 2010/11 (for fiscal year 2009/10 audit) and fiscal year.2011/12 (for fiscal year
2010/11 audit) in an aggregate amount of up to Fourteen Thousand Dollars ($14, 000), or
~ approximately $7,000 per year, and agrees that this expense should be covered by ferry system

ooperating revenues. WETA agrees to pay the actual cost of such audits up to $7,000 for each of
~ the fiscal year 2009/ 10 audlt and the fiscal year 2010/11 audit w1th1n 30 days of receipt of an
- invoice from C1ty .

(b) - City shall keep and maintain Books and Records with respect to the
amounts charged to WETA hereunder or pertaining to the Assumed Liabilities in accordance
- with generally accepted accountmg pr1n01ples and practices cons1stently apphed City shall
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maintain and make such Books and Records available to WETA for audit and for such other
purposes as may be required by WETA in connection with any of the Assumed Liabilities or as
may be necessary in connection with WETA’s compliance with obligations related to, or ability
to secure, grants or other funding for the Services. Such Books and Records shall be made
available at City’s offices at all reasonable times during the Term and for four (4) years from the
expiration or termination of this Agreement. City shall permit WETA’s auditor, or any duly
authorized representative of WETA, to have access to such Books and Records as required to
verify the charges and expenses allocated to WETA pursuant to this Agreement. WETA shall
bear the costs of any such audit. WETA shall not conduct an audit of City’s Books and Records
with respect to this Agreement more frequently than once per calendar year, or more frequently
if required for WETA to comply with the requirements of a governmental agency in the exercise
of its jurisdiction or contract obligations with respect to funding for the Services. If the audit
discloses errors in the City’s Books and Records, then (i) if WETA has overpaid amounts
chargeable to WETA, City shall remit such overpayment to WETA within thirty (30) days of
WETA’s notice to City of the overpayment, or (ii) if WETA has underpaid amounts chargeable

- to WETA, City shall invoice WETA for such amounts and WETA shall pay such invoice within
thirty (30) days of receipt of the invoice. :

Sectio‘n 11.9Seaplane Lagoon; Alameda/Oakland Ferry Service Bifurcation.

(a) | City, Authority, and WETA acknowledge that in the future a new ferry
terminal may be constructed at Seaplane Lagoon (“Seaplane Lagoon Ferry Terminal”); the
general location thereof is identified on Exhibit L.

(b) City, Authority, and WETA shall in good farth work with each other and
the Seaplane Lagoon master developer or other developer(s) (as applicable) to explore the
viability of Bifurcated Services including: (A) relocating the Main Street Ferry Terminal
operations to Seaplane Lagoon; (B) discontinuing passenger operations to/from the existing
Main Street Ferry Terminal; (C) constructing the Seaplane Lagoon Ferry Terminal; and
(D) establishing core service levels for the Alameda/San Francisco Ferry operating out of
Seaplane Lagoon. As pait of those discussions, it is anticipated that the Parties and developer(s)
(as apphcable) would:

(1) Take into consideration the impact of the foregoing changes on the
v1ab111ty of the former Oakland/San Francisco leg of the Alameda/Oakland Ferry Service.

(i1) Use d111gent good faith efforts to ensure that WETA shall have
landlng and mooring rights at the Seaplane Lagoon Ferry Termmal substantrally similar to the
Main Street nghts : '

(1))  Work towards establishing a transportation demand management

- . fund for public transit generally, including a portion thereof (as determined based on City and

- developer negotiations) intended to partially support ferry service and allocating the ferry service
- portion of that fund to offset ferry terminal mairitenance costs as well as operating costs for the
Alameda/San Francisco Ferry Service (provided that such funds shall be in addition to and not in
lieu of the Equitable Funding Level of RM-1, RM-2, and Measure B funds, and other appllcable
funding, for the Alameda/San Francrsco Ferry Serv1ce)
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(iv)  Develop a budget for the Alameda/San Francisco Ferry Service.
Potential revenue sources to be considered shall include projected fare box revenues,
transportation demand fund monies, Measure B funds, and an equitable allocation of RM-1 5%
and RM-2 funding, and other non-local subsidy funding sources as may be available to WETA
(“Equitable Funding Level”). The determination of an Equitable Funding Level shall take into
consideration: :

(A)  The number of Alameda ferry riders as measured by the
number of tickets redeemed on the Service by customers using the Main Street Ferry Terminal;

(B)  The per passenger public subsidy level in the then-current
Alameda/Oakland Ferry Service annual budget;

© MTC- estabhshed grant eligibility requ1rements for RM-1,
RM-2, and other non- local sub51dy funding, as applicable; and ‘

(D) New core Service Levels established for the Alameda/San
Francisco Ferry Service operating out of Seaplane Lagoon. :

(c).  WETA shall commit all Measure B funds allocated to WETA by ACTC,
Wthh WETA has historically used to support the Alameda/Oakland Ferry Service to the
Alameda/San Francisco Ferry Service operatmg out of Seaplane Lagoon. '

(d) If WETA determlnes to pursue Bifurcation, then WETA shall recommend
that MTC approve the Equitable Funding Level for the Alameda/San Francisco Ferry Service
opelatmg out of Seaplane Lagoon. :

- ~ Section 11.10.  ~ MARSEC Security. Notw1thstand1ng anything in this Agreement
“to the contrary, WETA shall be solely responsible for providing MARSEC required facility
security plans for the Waterside Assets and bearing all costs, obligations, and liabilities
associated therew1th

Section 11.11 ~ Retained Authorlzatlons Subject to WETA S obhgat1ons
hereunder with respect to those provisions of the Retained Authorizations that pertain to the
‘Waterside Assets as specifically set forth in Schedule 7, from and after the Closing City shall
continue to comply with, perform its obligations pursuant to, and retain in full force and effect ‘
and in good standing each Retained  Authorization for such period of time as such Retained
Authorization is required by law for operation of a Service. Costs of compliance with the
Retained Authorizations that are allocable to the Services and are not otherwise allocated to City
pursuant to this Agreement shall be included in the Triple Net Costs to be paid by WETA.

ARTICLE 12

ADDITIONAL PROVISIONS

Section 12.1Alternative Fuel Pilot Program. City and WETA acknowledge that City is
exploring the feasibility of a liquidated natural gas fueling station project that would include the
~ conversion and testing of a liquidated natural gas fueled ferry vessel. If City secures funding for
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this project, WETA shall work cooperatively with City and its alternative fuels consultant on
conversion of a WETA ferry vessel to liquidated natural gas and the testing of the vessel. The
cost of WETA staff time, provision of a suitable ferry boat, modification of vessel, testing and
other related project costs shall be paid by City from pilot project grant funds. City and WETA
shall also work cooperatively to address opportunities to deploy in the Services sustainable
technologies that may become available from time to time.

Section 12.2Bus/Ferry Terminal Connection. WETA shall cooperate with City and
AC Transit in efforts to provide the ongoing availability of bus transit and intermodal transfers to
the Ferry Terminals and to coordinate bus scheduling with Service arrivals and departures.

- Section 12.3Ferry Service Manager. WETA shall provide employment to City’s
current Services manager consistent with the requirements of the Act. No other City or
Authority employees will be offered employment by WETA.

Section 12.4Fuel Consortium. WETA shall work with regional transit operating and
planning agencies to explore the feasibility of establishing a fuel-purchasing consortium.

Section 12.50ther Transit Service Agreements. WETA shall work in good faith to
develop agreements with operators of connecting transit services to develop a system for
providing transfers between the Services and such other connecting transit services.

Section 12 6Periodic Report to City. WETA will make available to City information
reasonably requested by City regarding the Services from time to time, including information
regarding ridership, funding and revenues, and proposed changes to schedule, destinations,
and/or fares (if any).

- Section 12.7Rider Satisfaction and Service Quality Monitoring. WETA will
implement reasonable practices designed to measure and assure customer satisfaction. Such
practices may include establishing a ferry rider advisory committee to periodically review’
ridership, marketing, on-time performance, rider related service issues, and any proposed fare or
Sehedule changes, conducting periodic rider satisfaction surveys and periodically analyzing the
on-time performance of the ferries. WETA shall make the results of such reviews and analyses
available to City upon request.

Sectlon 12.8Fare Box Recovery Ratio Reporting. WETA shall in good faith work with
MTC to analyze and implement appropriate fare box recovery requirements for the Services,
which may include consolidation of the fare box revenues for the Alameda/San Francrsco Ferry
‘Service and Alameda/Harbor Bay Ferry Servrce 1nto a unified system. -

Sectlon 12 9Parity.

(a) Valle;o Transrt Agreement. WETA represents to. Crty that WETA intends
“to negotiate and enter into an agreement with the City of Vallejo for the transition to WETA of
the existing BayLink ferry services currently operated by the City of Vallejo (“Vallejo
Transition Agreement”), as contemplated by the Act, on tetms and conditions substantially
consistent wrth the terms of thrs Agreement. :
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@) Landing and Mooring Fees. Consistent with the Act, it is WETA’s
intent to structure the Vallejo Transition Agreement to minimize increases in operating costs for
the Vallejo ferry services, including the costs associated with landing and mooring at the Vallejo
ferry terminal, in order to help ensure that services can be sustained by WETA, consistent with
City of Vallejo and WETA desires, into the future. As such, WETA intends to cover actual costs -
incurred for WETA'’s access to the Vallejo ferry terminal to provide such continued Vallejo ferry
services. If WETA pays any sums exceeding reimbursement of such actual costs (“Excess
Payment”), then WETA shall notify City thereof in writing (together with provision of
applicable agreements and a financial analysis of the basis for any Excess Payment) and, if
requested by City, take into account the Change Considerations and meet and confer with City in
good faith. To the extent the Excess Fees represent payment of rent or are not reasonably
allocable to a difference in costs or obligations to be borne by the City of Vallejo (as opposed to
those obligations of City under this Agreement), and consistent with and subject to WETA’s
obligations under the Act, City shall be entitled to increase the Main Street Fees provided for in
Section 11.6 and the Harbor Bay Fees provided for in Section 11. 6(a)( iii) by comparable
amounts. :

(ii) Consideration for Acquired Assets. It is WETA’s intent to
structure the Vallejo Transition Agreement to provide for the City of Vallejo’s transfer of ferry
system assets to WETA without the payment of monetary consideration by WETA for such
transfer. If WETA agrees to pay monetary consideration to the City of Vallejo for the transfer of
ferry system assets from the City of Vallejo to WETA, then WETA shall notify City thereof in
writing (together with provision of any apphcable agreements and a financial analysis of the
basis for any such payment) and, if requested by City, meet and confer with City in gobd faith,
and upon request of City staff make an informational presentation at a duly noticed meeting of
the Authority Board or the Alameda City Council, as the case may be. To the extent that any
such payment represents reimbursement to the City of Vallejo of any costs funded by sources
other than the City of Vallejo’s general fund, and consistént with and subject to WETA’s
obligations under the Act, City shall be entitled to payment for the Acquired Assets calculated in
a manner comparable to the basis for the payment to the C1ty of Vallejo. ‘

ARTICLE 13
MISCELLANEOUS |

Section 13.1Notices. All notices, demands and requests which may be given or which
are required to be given by either Party to the other, and any exercise of a right of termination
provided by this Agreement, shall be in writing and shall be deemed effectlve either: (a) on the
date personally delivered to the applicable address below, as evidenced by written receipt
therefor, whether or not actually received by the person to whom addressed; (b) on the third (3rd)
business day after being sent, by certified or registered mail, postage prepaid, return receipt
requested, addressed to the intended recipient at the applicable address specified below; or (c) on
~ the first (1st) business day after being deposited into the custody of a nationally recognized
overnight delivery service such as Federal Express or United Parcel Service, addressed to such
Party at the applicable address specified below. For purposes of this Section 13.1, the addresses
of the Parties for all notices are as follows (unless changed by snnllar notice in wr1t1ng glven by
the partlcular person whose address is to be changed)
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If to City or Authority:

Alameda City Hall

2263 Santa Clara Avenue
Alameda CA 94501

Attn: City Manager
Telephone: (510) 747-4700

with copies to:

City of Alameda Public Works Department
950 West Mall Square, Room 110
Alameda, CA 94501

Attn: Public Works Director

Telephone: (510) 749-5840

and:

" Gerald J. Ramiza, Esq.

Burke, Williams & Sorensen LLP
1901 Harrison Street, Suite 900
Oakland, CA 94612 ' »
Telephone: (510) 273-8780

If to WETA:

Water Emergency Transportatiori Auvthority
Pier 9, The Embarcadero, Suite 111

San Francisco, CA 94111 '

Attn: Nina Rannells, Executive Director

~ Telephone: (415) 364-3186

with a copy to:

Stanley S. Taylor, Esq.
Nossaman LLP

50 California Street, 34th Floor
San Francisco, CA 94111
Telephone (415) 398- 3600

. If to HBBPA,; Solely for purposes of the notice requ1red n Sectlon 9. 1(d):

Harbor Bay Business Park Assoc1at10n
¢/o GS Management Company

5674 Sonoma Drive

Pleasanton, CA 94566 .

~ Telephone: (925) 734-0280

62



Section 13.2Entire Agreement. This Agreement (including the schedules and exhibits
attached hereto, all of which are hereby incorporated by reference, and stand-alone versions
thereof) and the Reimbursement Agreement embody the entire agreement between the Parties
concerning the subject matter hereof, and there are no oral or written agreements between the
Parties, nor any representations made by either Party relative to the subject matter hereof, which
are not expressly set forth or incorporated herein.

Section 13.3Amendment. This Agreement may be amended only by a written
instrument executed by each of the Parties hereto.

Section 13.4Headings. The captions and headings used in this. Agreement are for
convenience only and do not in any way 11m1t amphfy, or otherw1se modify the provisions of
this Agreement

Section 13.5Time of Essence. Time is of the essence of this Agreement; however, if
the final date of any period which is set out in any provision of this Agreement falls on a
Saturday, Sunday or legal holiday under the laws of the United States or the State in which the
Property is located, then, in such event, the time of such period shall be extended to the next
business day which is not a Saturday, Sunday or legal holiday.

Section 13.6Governing Law. This Agreement shall be governed by and construed in
accordance with the Laws of the State of California and the Laws of the United States pertaining
to transactions in such State, without refetence to choice of law pr1n01ples :

Section 13.7Successors and Assigns; Assignment. This Agreement shall bind and
inure to the benefit of City, Authority, and WETA and their respective heirs, executors,
admmlstrators personal and legal representatlves successors and permitted assigns.

Section 13.8Invalid Provision. If any prov1310n of this Agreement is held to be 1llegal
invalid or unenforceable under present or future laws, such provision shall be fully severable;
this Agreement shall be construed and enforced as if such illegal, invalid or unenforceable
provision had never comprised a part of this Agreement; and the remaining provisions of this
Agreement shall remain in full force and effect and shall not be affected by such illegal, invalid,
or unenforceable pr0v151on or by its severance from this Agreement

, Section 13.9Enforcement. In the event a dlspute arises concerning the performance,
meaning or interpretation of any provision of this Agreement or any document executed in
connection with this Agreement, the prevailing party in such dispute shall be awarded any and all
costs and expenses incurred by such Party in enforcing, defending or establishing its rights
hereunder or thereunder, including court costs and reasonable attorneys’ fees. In addition to the
foregoing, the prevailing party shall also be entitled to recover its reasonable attorneys’ fees
incurred in any appeals or any post judgment proceedlngs to collect or enforce any such
judgment.

Section'13.10 . -Multiple Counterparts. This Agreement may be executed ina -
‘number of identical counterparts which, taken together shall constitute collectively one
agreement
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Section 13.11 Construction. City, Authority-and WETA acknowledge that each
Party and its counsel have reviewed and revised this Agreement and that the normal rule of
construction to the effect that any ambiguities are to be resolved against the drafting Party shall
not be employed in the interpretation of this Agreement or any amendments, schedules or
exhibits hereto. The words “include” and “mcludmg” shall be construed as if followed by the
words “without limitation.”

Section 13.12 'No Recordation. City, Authority and WETA hereby acknowledge
that neither this Agreement nor any memorandum or affidavit thereof shall be recorded of public
record in any county.

~ Section 13.13 - Further Assurances. In addition to the acts and deeds recited
herein and contemplated to be performed, executed or delivered by City, Authority and WETA,
each Party hereby agrees to perform, execute and deliver, or cause to be performed, executed and
delivered, as of Closing or thereafter any and all such further acts, deeds and assurances as City,
Authority or WETA, as the case may be, may reasonably require in order to consummate fully
‘the transactions contemplated hereunder. WETA shall promptly reimburse City for any actual
costs incurred by City in connection therewith to the extent not specifically addressed in this
Agreement or the Reimbursement Agreement.

Section 13.14 No Waiver. No consent or waiver by either Party to or of any
breach or nonperformance of any representation, condition, covenant or warranty shall be
enforceable unless in writing signed by the Party entitled to enforce performance, and such
signed consent or waiver shall not be construed as a consent to or waiver of any other breach or
non-performance of the same or any other representation, condition, covenant, or warranty.

Section 13.15  Survival. All of the provisions of this ARTICLE 13 shall survive
Closing or any earlier termination of thrs Agreement

Section 13.16 = No Third Party Beneﬁcrarles There are not thrrd party
beneﬁc1ar1es of the Contract Documents.

" Section 13.17 Citv Police Powers. City shall retain full rights to exercise its
police powers. Any uses or activities requiring a conditional use permit, variance, or other
discretionary permit or approval shall require a permlt or approval pursuant to relevant City
codes, policies, and applicable Law. Notwithstanding any other provision set forth herein, this
Agreement is not intended to vest in WETA any right to the issuance of any such permit or -
approval nor to restrict City’s good faith exercise of its discretion with respect thereto.

Signatures F ollow On Next Page
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SCHEDULE 1

ASSIGNED CONTRACTS

HARBOR BAY

1.

Sixth- Amended and Restated Operating Agreement for the Alameda/Harbor Bay Ferry
Service dated August 1, 2004 by and between C1ty and Harbor Bay Maritime, Inc., as
amended.

City shall assign to WETA the following covenants, certifications and agreements of
Harbor Bay Isle Associates (“HBIA”) and Harbor Bay Maritime, Inc. (“HBM”) set forth
in the HBIA/HBM 2004 Assignment to the extent that such covenants, certifications and
agreements pertain to the Waterside Assets: Sections 2.A, 2.B(2), 3.A,4.A,4B.2,5A, 6
and 7 (provided that City shall retain rights to any compensation related to termination of
1991 Grant of Easement; personal property items do not pertain to Waterside Assets and
shall not transfer to WETA.

Private Aids to Navigation; Department of Transportatron U.S. Coast Guard for Harbor
Bay Ferry Lights.

MAIN STREET/GENERAL

1.

Agreement for Alameda/San Francisco Ferry Service dated August 1, 2004 by and
between City and Blue & Gold Fleet, L.P., as amended. :

Amended and Restated Ferry Service Agreement between City and Port of Oakland dated
July 1, 2005, as amended

Addendum to Purchase Order Number 1000707, undated, by and between City and -

Call-Em-All, LLC.

Consultant Agreement dated August 2009 by and between City and J Kaplan’ &

. Assocrates

Consultant Agreement dated J uly 1,2010 by and between City and Professional Staffmg :

' Resources Inc.

Port of San Francisco Landing Rights Licenses 12914 for Harbor Bay and 12912 for
Alameda/Oakland if City extends hcenses and WETA does not enter into direct licenses
with Port prior to Closrng ,

~ City and County of San Francrsco/Crty of Alameda Inter—System Passenger Transfer

Agreement dated February 1, 2000 by and between City and City and County of San '-
Francisco, as amended.

Advertising Contracts dated May 14 2010 by and between Crty, AT&T and Yellow
Pages. o : .
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9. Contractor Agreement dated March 5, 2009 by and between City and Marine Express,
Inc., as amended.

10.  Contractor Agreement dated August 20, 2010 by and between City and Marine Express,
Inc. ' : ' ‘

1L Caltrans Grant Agreements No. 04A1048 dated November 2, 1999; No. DMT0 4A28
dated September 8, 1993; No. 64T 342 dated April 10, 1992 and 64T342-A1; No. PVEA
04-97 (003), dated July 17, 1998, all by and between California Department of
Transportation and City; 04-5014-M005 ISTEA (federal grant turned into state (STIP))
grant.

12. Carl Moyer Program Grant Agreements No. 10MOY162, 1 IMOY 19, 08MOY179,
0IMOY?29 and Amendment 1, 08MOY 180, all by and between Bay Area Air Quality
Management District and City.

ASSUMED SETTLEMENT AGREEMENT OBLIGATIONS -

1. Settlement Agreement and Release of Claims: Erick Mikiten, Elisa Mikiten and Eli
Mikiten v. City of Alameda, the Port of Oakland, the Blue & Gold Fleet, L.P., Case No.
06-266836 (“Mikiten Settlenent Agreement”). Mikiten Settlement Agreement is not
assigned to WETA; however, WETA agrees to assume responsibility and cost for
compliance with the following provisions of the Mikiten Settlement Agreement (1) First
two bullet points following heading “B. Supplemental Report Recommendations”™), i.e.,
Items 1.1, 1.3-1.4, 1.6-1.7 and 1.5 of Supplemental Report), (ii) the matters listed in
bullet points following the heading “3. Port of Oakland and City of Alameda; A. Encinal-
Preliminary Report” beginning on page 6 of the Mikiten Settlement Agreement, (iii) the
bullet points on pages 8-10 under the heading “B. Peralta Supplemental Report™): (iv)
beginning on page 10, Item 4, “Blue and Gold Fleet” (WETA to require operator to
comply with obligations under Mikiten Settlement Agreement); (v) page 11, Item 2,
“Thresholds” (WETA to require operator to comply with obligations under Mikiten
Settlement Agreement), (vi) page 11, Item IIT; (vii) ongoing obligations under “IV
Interim Relief” beginning on page 11 (WETA to require operator to comply with
obligations for training and operation), (v111) page 14, inspection in event of
noncompliance, and (ix) page 14, Item 6, Dispute Resolution Process (WETA to comply
with and require operator to comply with dispute resolution obligations).
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SCHEDULE 2

WARRANTIES
Warranty ;
Peralta: Serial # Manufacturer Website
Main engines: 33170825{Cummins www.cummins.com
33170793{Cummins , www.cummins.com
S Aux 4452-27053|Northern Lights _ |www.notthern-lights.com
P Aux -4452-27650|Northern Lights , www.northern-lights.com
Encinal:
P Aux| 0642-40546|Northern Lights www.northern-lights.com
Bay Breeze: ' '
S Aux{PE4045T743681 [John Deere ~ |www.northern-lights.com
P Aux]PE4045T743682 |John Deere www.northern-lights.com
SMain|  5361109492|MTU www.mtudetroitdiesel.com
P Main 536109491 |MTU www.mtudetroitdiesel.com

Assigned warranties also include all warranties set forth in any Assigned Contract.
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10.

11.

12.

'SCHEDULE 3

AUTHORIZATIONS

Both services: Port of San Francisco with respect to Landing Rights Agreement by -
extension of License 121921 and License 121924 from the Port of San Francisco to City,
or separate license between the Port of San Francisco and WETA.

Harbor Bay: Private Aids to Navigation; Department of Transportation U.S. Coast Guard
for Harbor Bay Ferry Lights.

Harbor Bay: BCDC Permit No. 9-90 (issued on December 21, 1990, as amended through
October 12, 2010). See Schedule 7, Retained Authorizations, for descrlptlon of
obligations assumed by WETA.

Harbor Bay: Department of Army Permit 18481E48 to install a ﬂoating dock and
gangway connected to existing pier and reestablish portion of shoreline levee. See
Schedule 7, Retained Authorizations, for description of obligations assumed by WETA.

Harbor Bay: City of Alameda Resolution No. 12014 and Related Use Permit Approvals.
See Schedule 7, Retained Authorizations, for description of obligations assumed by
WETA.

Department of Army, Army Corps of Engineers Dredging Permit Number 2009-00203S
for dredging 50,000 cubic yards of sediment over a 10 year period (until Oct. 1, 2019)
within Harbor Bay Ferry Terminal Access Channel, as modified by Letter of

‘Modification from the Department of the Army to the City of Alameda, dated October
20, 2010, enclosing a Conditional Water Quality Certification letter from the San

Francisco Bay Regional Water Quality Control Board dated August 25, 2010.

Main Street: Port of Oakland consent to transfer of City’s 1nterest in Jomtly owned

Vessels to WETA.

Main Street: Cahfornla Department of Parks and Recreation with respect to Blue & Gold

- contract access rrghts to Angel Island.

. ACTC Measure B Operating Funds Commitment.

Instruction from MTC regarding MTC Regional Operat}ingFunds Allocation Instructions -
for (i) 10392006 $356,000 2% Toll Revenue for purchase and modification of Harbor -
Bay Barge; (ii) 10392007 $107,993 Southern Capit'al for Bay Breeze Engine Upgrade.

Consent of BAAQMD to a331gnment as requ1red by Carl Moyer Program Grant
Agreement 08MOY179 :

Consent of BAAQMD to assignment of Peralta as required by Carl Moyer Program Grant
Agreement 1OMOY162 between City and BAAQMD for Peralta repower prOJect
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13.

14.
15.

- 16.

17.

18.

Consent of BAAQMD to assignment of Baybreeze as required by of Carl Moyer Program
Grant Agreement 11MOY 19 between City and BAAQMD for Baybreeze repower
project.

Consent of BAAQMD to assignment as required by Carl Moyer Program Grant
Agreement 01MOY?29.

Consent of BAAQMD to asSignment of Carl Moyer Program Grant Agreement
08MOY 180, as amended, between City and BAAQMD. ‘

Caltrans consent to Assignment and Assumption Agreement between City and WETA in
form attached as Exhibit Q to Agreement, with respect to (i) Contract No. 64T342
$2,500,000 Fund Transfer Agreement between Caltrans and City Re: State Proposition
116 Bond Funds for Acquisition of Express II, as amended; (ii) Contract No. 04A1048
$4,750,000 Fund Transfer Agreement between Caltrans and City re: State Proposition
116 Bond Funds for acquisition of Peralta; (iii) Contract No. DMT04A28 $1,100,000
Fund Transfer Agreement between Caltrans and City re: State Proposition 116 Bond
Funds for acquisition of Express II; (iv) Agreement No. PVEA 04-97(003) for
$4,660,000 for ferry with increased passenger capacity; (v) 04- 5014 MO0O0S5 ISTEA.

Approval of USS. Department of Homeland Security U. S Coast Guard of Application for -
Initial Issue, Exchange or Replacement of Cemﬁcate of Documentation;
Redocumentation for Vessels.

Sublease Agreement for overflow parking at the Main Street Ferry Terminal between
City and Authority dated February 1, 1998.



SCHEDULE 4

LEGAL PROCEEDINGS

None.
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SCHEDULE 5
WATERSIDE ASSETS

Main Street Ferry Terminal

YC Float

Gangway/Awning and supporting pier that partially supports gangway (expressly excluding
concrete pier head) .

Security Gate

Pilings

Harbor Bay Ferry Terminal

Float

Gangway/Awning and Supportmg Pier

Security Gate

Pilings

Channel Markers, Harbor Bay Ferry nghts 1,2,3,4 and 6
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SCHEDULE 7

RETAINED AUTHORIZATIONS

Harbor Bay: BCDC Permit No. 9-90 (issued on December 21, 1990, as amended through
October 12, 2010). BCDC permit governs installation, use and maintenance of Waterside
Assets (to be performed by WETA), placement and maintenance of rip-rap (to be
performed by City), and installation and maintenance of bicycle lockers adjacent to Ferry
Terminal waiting area (to be performed by City). Per Agreement, City shall maintain the
permit in force and effect and the parties shall notify BCDC that operation of service is
being transitioned to WETA. WETA shall assume responsibility and pay the cost to
comply with BCDC permit obligations for maintenance of Waterside Assets. If
~obligation to remove the Waterside Assets pursuant to Section ILE of permit are
triggered, WETA will be responsible for complying with such obligation, unless such
removal is Harbor Bay Isle Associates responsibility pursuant to the HBIA/HBM 2004
Assignment. Maintenance cost for bicycle lockers shall be included in the annual DMS.

Harbor Bay: Department of Army Permit 18481E48 to install a floating dock and
gangway connected to existing pier and reestablish portion of shoreline levee. Army
Corps permit governs use and maintenance of Waterside Assets (to be performed by
WETA) and reestablishment of shoreline levy (to be performed by City). Work covered
by permit has been completed. Permit requires ongoing maintenance of structures and -
improvements. WETA will be responsible for and pay the cost for compliance with
permit in using and maintaining Waterside Assets, and for removal of Waterside Assets
pursuant to General Condition 5(c), unless such removal is Harbor Bay Isle Associates
responsibility pursuant to the HBIA/HBM 2004 Assignment.

Harbor Bay: City of Alameda Resolution No. 12014 WETA shall assume responsibility
and pay the cost for compliance with the following mitigation measures set forth in
Resolution No 12014: 7 (minimum of 60% of painted surfaces to be painted with water
“based or latex paints and finishes to reduce hydrocarbon emissions — cost to be included
in Triple Net Costs if WETA requests this to be performed by City as part of Desired
Maintenance Schedule for any fiscal year); 9 (duty to maintain markers.of northerly limit
of offshore eelgrass bed, shoals or shallow points); 10 (removal and installation of piles
~ for float and maintenance dredging); 12 (compliance with City Noise Ordinance asto
WETA activities); 13 (minimize glare from WETA lights); 18 (reduce ferry speed within
1000 feet of shoreline); 19 (route ferry to minimize impacts on eelgrass and disturbance
of sediments); 20 (minimum propeller thrust within 900 feet of shore); 21 (ferry home
_ porting, fueling and maintenance off of Bay Farm Island); 22 (contract with biologist if -
mitigation period extended); 23 (ferry mufflers and noise reduction); 24 (bilge waste); 26
and 28 (work with AC Transit for intermodal transfers); 34 (safety features, high wind
contingency plan); 35 (implement the following obligations set forth in the mitigation
monitoring program if required: Item 21 [off-site fueling and repairs]; Filing of Self-



Monitoring Report as to Item 21); 36 (initiate changes in operations to mitigate
unanticipated significant adverse environmental impacts).

- ACTC Measure B Operating Funds Commitment.

Sublease Agreement for overflow parking between City and Authority dated February 1,
1998.

Those aspects of the Mikiten Settlement Agreement not assumed by WETA.

Harbor Bay: Department of Army, Army Corps of Engineers Dredging Permit Number
2009-00203S for dredging 50,000 cubic yards of sediment over a 10 year period (until
Oct. 1, 2019) within Harbor Bay Ferry Terminal Access Channel, as modified by Letter
of Modification from the Department of the Army to the City of Alameda, dated October
20, 2010, enclosing a Conditional Water Quality Certification letter from the San
Francisco Bay Regional Water Quality Control Board dated August 25, 2010. Per
Agreement, City shall maintain the permit in force and effect and the parties shall notify
the Army Corps of Engineers that operation of service is being transitioned to WETA.
WETA shall assume responsibility and pay the cost to perform maintenance dredging in
comphance with all COHdlthDS set forth in the Permit. :



SCHEDULE 8

VESSELS

MYV Harbor Bay Express II; Official Number 998632, Grdss Tonnage 52, Year Built
1993 ;

MYV Bay Breeze; Official Number 1020550, Gross Tonnage 99, Year Built 1994
MYV Encinal; Official Number 682580, Gross Tonnage 96, Year Built 1985

MYV Peralta; Official Number 1118810, Gross Tonnage 91, Year Built 2001

8-1



SCHEDULE 9

REQUIRED LICENSES, PAYMENTS AND CONSENTS
- Licenses:

None

Payments:-

None.

Consents:

1. See Schedule 3, “Authorizations,” above



SCHEDULE 10

'VESSEL PERMITTED ENCUMBRANCES

Carl Moyer Program Grant Agreement 10MOY 162 between City and BAAQMD for
Peralta repower project. :

Carl Moyer Program Grant Agreement 11IMOY 19 between City and BAAQMD for
Baybreeze repower project.

Carl Moyer Program Grant Agreement 01MOY?29, as amended.
Carl Moyer Program Grant Agreement OSMOY1‘8O between City and BAAQMD.

Assignment and Assumption Agreement between City and WETA in form attached as
Exhibit V. to Agreement, with respect to (i) Contract No. 64T342 $2,500,000 Fund
Transfer Agreement between Caltrans and City Re: State Proposition 116 Bond Funds for
Acquisition of Express II; (ii) Contract No. 041048 $4,750,000 Fund Transfer
Agreement between Caltrans and City re: State Proposition 116 Bond Funds for
acquisition of Peralta; (iii) Contract No. DMTO04A28 $1,100,000 Fund Transfer
Agreement between Caltrans and City re: State Proposition 116 Bond Funds for
acquisition of Express II; (iv) Agreement No. PVEA 04-97(03) for $4,5660,000 for ferry
-with increased passenger capacity; (v) Program Supplement 04-5014-M005 ISTEA
between Caltrans and City for STIP money for Express II.
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SCHEDULE 11

NOTICES OF VIOLATION FOR TERMINALS

None

111



SCHEDULE 12

AUTHORIZATIONS NOT OBTAINED

If WETA enters into separate landing rights Agreement with Port of San Francisco,
extension of Port of San Francisco Landing Rights License 12912 for Harbor Bay.

If WETA enters into separate landing rights Agreement with Port of San Francisco,
extension of Port of San Francisco Landing Rights License 12914 for Alameda/Oakland
Serv1ce

State of California Department of Parks and Recreatlon Concessmn Contract for Ferry
~ Service to Angel Island State Park.,

1241



SCHEDULE 13
NOTICES OF VIOLATION FOR SERVICES

None

RESE



SCHEDULE 14

PENDING AND THREATENED LEGAL PROCEEDINGS

None

14-1



SCHEDULE 15

'DEFAULTS UNDER ASSIGNED CONTRACTS

None

151



EXHIBIT A

FORM OF COAST GUARD BILL OF SALE
o (CG-1258)



OMB APPROVED 1625-0027 EXPIRATION DATE:

THIS SECTION FOR COAST GUARD USE ONLY
U.S. DEPARTMENT OF o
HOMELAND SECURITY APPLICATION FOR INITIAL ISSUE, CASE NUMBER:
U.S. COAST GUARD EXCHANGE,
CG-1258 (REV. 06/04) OR REPLACEMENT OF CERTIFICATE OF CHECK #:
DOCUMENTATION REDOCUMENTATION FEE: §
NOTE: FILING THIS APPLICATION DOES NOT ENTITLE A VESSEL TO DOCUMENTATION OR TO
ANY CHANGES SOUGHT ON A CERTIFICATE OF DOCUMENTATION. OFFICIAL NUMBERS
DESIGNATED ON THE BASIS OF THIS APPLICATION ARE NOT TRANSFERABLE. ONLY A
CURRENT CERTIFICATE OF DOCUMENTATION IS VALID FOR VESSEL OPERATION.
I. COMPLETE FOR ALL APPLICATIONS
A. VESSEL NAME B. OFFICIAL NUMBER (IF APPROVED:
AWARDED) AND HULL ’
IDENTIFICATION NUMBER IF ANY | DATE:

C. NAME OF MANAGING OWNER
TELEPHONE NUMBER (OPTIONALY):

SOCIAL SECURITY OR TAX ID NUMBER

D. ADDRESS OF MANAGING OWNER

SHOW PHYSICAL ADDRESS IF D]FFERENT FROM MAILING ADDRESS

E. NAMES AND SOCIAL SECURITY OR TAX ID NUMBERS OF ALL OTHER OWNERS

ATTACH SHEET LISTING ADDITIONAL OWNERS IF NI:CESSARY

F. HAILING PORT INCLUDING STATE
(TO BE MARKED ON VESSEL)

G. CITIZENSHIP VESSEL OWNED:
[] BY ONE OR MORE INDIVIDUALS
[] BY JOINT VENTURE OR ASSOCIATION

[ ] IN A TRUST ARRANGEMENT

] BY A PARTNERSHIP OR LIMITED LIABILITY COMPANY
A. GENERAL PARTNERSHIP OR LIMITED
LIABILITY COMPANY (LLC)

B. LIMITED PARTNERSHIP

[] VESSEL OWNED BY A CORPORATION

" A. STATE OF INCORPORATION |

B. CITIZENSHIP OF PRESIDENT (AND OTHER CHIEF EXECUTIVE
OFFICER IF ANY) .

C. CITIZENSHIP OF CHAIRMAN OF THE BOARD

D ‘VESSEL OWNED BY A CORPORATION QUALIFIED AND
APPLYING UNDER 46 CFR 68.01 (BOWAT] R)

[ ] VESSEL OWNED OR OPERATED BY NOT-FOR-PROFIT
OIL RECOVERY COOPERATIVE

1(WE) CERTIFY THAT ALL OWNERS OF THIS VESSEL ARE CITIZENS OF THE UNITED STATES

1(WE) CERTIFY THAT ALL MEMBERS OF THIS (JOINT VENTURE) (ASSOCIATION) ARE CITIZENS OF THE
UNITED STATES, ELIGIBLE TO DOCUMENT THE VESSELS COVERED BY THIS APPLICATION WITH THE
ENDORSEMENT(S) SOUGHT IN THEIR OWN RIGHT. . )

-1 (WE) CERTIFY THAT ALL TRUSTEES AND ALL BENEFICIARIES WITH AN ENFORCEABLE INTEREST IN
“THIS TRUST ARRANGEMENT ARE CITIZENS OF THE UNITED STATES, ELIGIBLE TO DOCUMENT VESSEL
WITH THE ENDORSEMENT(S) SOUGHT IN THEIR OWN RIGHT.
1(WE) CERTIFY THAT ALL PARTNERS IN THIS PARTNERSHIP (MEMBERS OF THIS LLC) ARE CITIZENS OF
-~ THE UNITED STATES ELIGIBLE TO.DOCUMENT VESSELS IN THEIR OWN RIGHT, AND THAT THE. PART-
NERSHIP LLC MEETS THE FOLLOWING EQUITY REQUIREMENTS: EQUITY OWNED BY U.S. CITIZENS.
[J AT LEAST 50% - [J MORE THAN 50%, LESS THAN 75% [175% OR MORE
1(WE) CERTIFY THAT ALL GENERAL PARTNERS IN THIS PARTNERSHIP ARE CITIZENS OF THE UNITED
STATES, ELIGIBLE TO DOCUMENT VESSELS IN THEIR OWN RIGHT AND THAT THE PARTNERSHIP
MEETS THE FOLLOWING EQUITY REQUIREMENTS, EQUITY. INTEREST OWNED BY CITIZENS OF THE
U.S. ELIGIBLE TO DOCUMENT VESSELS IN THEIR OWN RIGHT WITH THE ENDORSEMENT SOUGHT.
- [J AT LEAST 50% [] MORE THAN 50%, LESS THAN 75% [ 75% OR MORE

D. NUMBER OF DIRECTORS NECESSARY TO CONSTITUTE A QUORUM

E. NUMBER OF ALIEN DIRECTORS

F. PERCENTAGE OF STOCK OWNED BY U.S. CITIZENS ELIGIBLE TO DOCUMENT VESSELS IN THEIR
OWN RIGHT, WITH THE ENDORSEMENT(S) SOUGHT ON THIS APPLICATION (APPLIES TO ALL FIERS OF
‘OWNERSHIP.)

[ILESS THANS0%  [J AT LEAST 509 .[075% OR MORE

CURRENT CERTIFICATE OF COMPLIANCE ATTACHED. 1(WE) CERTIFY THAT THE CORPORATE

‘[0 MORE THAN Sll%, LESS THAN 75%

STRUCTURE HAS NOT CHANGED SINCE ISSUANCE OF THAT CERTIFICATE, AND THAT THE VESSEL; IF
SELF- PROPELLED IS LESS THAN 5() GROSS TONS.

COPY OF CURRENT LETTER.OF QUALIFICATION ATTACHED. ] (WE) CERTIFY THAT THE INFORMATION

ON FILE WITH REG_ARD TO COOPERATIVE AND ISSUANCE OF THAT LETTER REMAINS UNCHANGED.

H. ENDORSEMENTS FOR'WHICH APPLICATION IS MADE.

[ ] RECREATIONAL ] coasTwisg

(I MORE THAN ONE. INDICATE ESTIMATED PERCENTAGE FOR EACH).

- [] misuERY [ ] COASTWISE (BOWATER ONLY)




[ ] rREGISTRY D OIL SPILL RESPONSE

D COASTWISE UNDER CHARTER TO AN ENTITY QUALIFIED TO ENGAGE IN COASTWISE 46 APP USC 802. COPY OF CHARTER ON FILE
WITH U.S.C.G.

PREVIOUS EDITION OBSOLETE SN 7530-00-F01-0800

REVERSE OF CG-1258 (REV. 06/04)

I. PRIMARY SERVICE

COMMERCIAL FISHING BOAT l:' PASSENGER (6 OR FEWER) l:l SCHOOL SHIP
I:I FISH PROCESSING VESSEL D PASSENGER (MORE THAN 6) D TANK BARGE
l:’ FREIGHT SHIP l:l PASSENGER BARGE (6 OR FEWER) l:l TANK SHIP
D FREIGHT BARGE D PASSENGER BARGE (MORE THAN 6) : D TOWING VESSEL
D INDUSTRIAL VESSEL . D PUBLIC FREIGHT ’ l:' UNCLASSIFIED VESSEL
D MOBILE OFFSHORE DRILLING UNIT ':| PUBLIC TANKSHIP/BARGE ' I:I RECREATIONAL
D OIL RECOVERY |:| PUBLIC VESSEL, UNC
l:l OFFSHORE SUPPLY VESSEL |:| RESEARCH VESSEL

J. EURPOSE OF APPLICATION
1. EXCHAN(IE OF CERTIFICATE OF DOCUMENTATION.
':] 2. REPLACEMENT OF LOST, WRONGFULLY WITHHELD OR MUTILATED CERTIFICATE OF DOCUMENTATION.
':] 3. RETURN TO DOCUMENTATION FOLLOWING DELETION, NAME OF VESSEL WHEN LAST DOCUMENTED:
|:| 4. APPLICATION FOR OFFICIAL NUMBER AND FIRST CERTIFICATE OF DOCUMENTATION. VESSEL

D WAS BUILT AT : ‘ IN ‘
OR o : : MONTH/YEAR
|:| IS UNDER CONSTRUCTION AT ‘ AND IS SCHEDULED FOR COMPLETION IN___

HULL MATERIAL: l:l WOOD l:l STEEL |:| FIBROUS REINFORCED PLASTIC I:l ALUMINUM I:I CONCRETE.

OTHER (DESCRIBE)
APPROXIMATE LENGTH OF VESSEL

'PREVIOUS NAMES, NUMBERS, OR FOREIGN REGISTRATIONS OF VESSEL

K. CERTIFICATION: 1(WE) CERTIFY THAT' :

(A) 1AM (WE ARE) A CITIZEN(S) OF THE UNITED STATES AND LEGALLY AUTHORIZED TO EXECUTE THIS APPLICATION IN THE
CAPACITY SHOWN;

(B) THAT THE VESSEL(S) TO WHICH THIS APPLICATION APPLIES;
@) D HAS (HAVE) BE]:N MARKED OR D WILL BE MARKED

IN ACCORDANCE WITH THE DIRECTIONS IN THE INSTRUCTION SHEET (CG-1258-A) FOR THIS APPLICATION;
(i) WILL AT ALL TIMES REMAIN UNDER THE COMMAND OF A U.S. CITIZEN, UNLESS DOCUMENTED SOLELY WITH A
RECREATIONAL ENDORSEMENT.
(iii) WILL NOT BE OPERATED IN A TRADE NOT AUTHORIZED BY THE ENDORSEMENT(S) ON THE CERTIFICATE(S) OF
DOCUMENTATION;
(iv) HAS NOT BEEN REBUILT SINCE LAST DOCUMENTATION
(v) THE VESSEL IS

" [_]NOT TITLED UNDER A STATE OR [:I IS TITLED UNDER THE LAWS OF
(C) THE NAME(S) OF THE VESSEL(S) WILL NOT BE CHANGED WITHOUT APPROVAL FROM NATIONAL VESSEL DOCUMENTATION
CENTER; AND
(D) (WE) WILL PROMPTLY NOTIFY THE NATIONAL VESSEL DOCUMENTATION CENTER UPON A CHANGE IN ANY OF THE
INFORMATION OR REPRESENTATIONS IN THIS APPLICATION.

| PRINTED OR TYPED NAME . SIGNATURE ' CAPACITY (E.G., OWNER, AGENT, TRUSTEE,
GENERAL PARTNER, CORPORATE , ' S
OFFICER)




DATE:




PRIVACY ACT STATEMENT
IN ACCORDANCE WITH 5 U.S.C. 553a, THE FOLLOWING INFORMATION IS PROVIDED TO YOU
WHEN SUPPLYING PERSONAL INFORMATION TO THE U.S. COAST GUARD

1. AUTHORITY. SOLICITATION OF THIS INF ORMATION IS AUTHORIZED BY 46 U.S.C,,
CHAPTERS 121 AND 125; 46 U.S.C. APP. 802 AND 883.
2. THE PRINCIPAL PURPOSES FOR WHICH THIS INFORMATION IS TO BE USED ARE:

(1) TO DETERMINE CITIZENSHIP OF THE OWNER OF THE VESSEL FOR WHICH
APPLICATION FOR DOCUMENTATION IS MADE; AND

(2) TO DETERMINE ELIGIBILITY OF THE VESSEL TO BE DOCUMENTED WITH THE
TRADE ENDORSEMENT SOUGHT.
3. THE ROUTINE USES WHICH MAY BE MADE OF THIS INFORMATION INCLUDE RELEASE TO
LAW ENFORCEMENT OFFICIALS, TO THE GENERAL PUBLIC UNDER FREEDOM OF
INFORMATION ACT, AND TO PUBLISH INFORMATION ABOUT U.S. DOCUMENTED VESSELS.
4. DISCLOSURE OF THE INFORMATION REQUESTED ON THIS FORM IS VOLUNTARY,
HOWEVER, FAILURE TO PROVIDE THE INFORMATION REQUESTED WILL RESULT IN
DENIAL OF THE APPLICATION FOR DOCUMENTATION, WHICH MAY PREVENT THE OWNER
FROM OPERATING THE VESSEL(S) IN A SPECIFIED TRADE.

AN AGENCY MAY NOT CONDUCT OR SPONSOR, AND A PERSON IS NOT REQUIRED TO A COLLECT[ON OF INFORMATION UNLESS IT DISPLAYS A VALID OMB
CONTROL NUMBER. .

.THE COAST GUARD ESTIMATES THAT I‘HE AVERAGE BURDEN FOR THIS FORM IS 30 MINUTES. YOUMAY SUBMIT ANY COMMENTS CONCERNING THE
ACCURACY OF THIS BURDEN ESTIMATE OR MAKE SUGGESTIONS FOR REDUCING THE BURDEN TO: U.S.-COAST GUARD, NATIONAL VESSEL
DOCUMENTATION CENTER, 792 T J JACKSON DRIVE, FALLING WATERS, WEST VIRGINIA 25419, OR OFFICE OF MANAGEMENT AND BUDGET, PAPERWORK
REDUCTION PROJECT (1625-0027), WASHINGTON DC 20503.




INSTRUCTIONS FOR COMPLETING FORM CG-1258 (CG-1258A Revised MAR/2006)

A. VESSEL NAME: Insert name by which you
wish the vessel to be known. If applying to
change the vessel’s name, insert the old vessel
name in parenthesis.

B. OFFICIAL NUMBER AND HIN: Insert the
official number awarded by the Coast Guard for
all but Initial Issue cases. If the vessel has an
assigned Hull Identification Number (HIN) it
should also be shown.

C. MANAGING OWNER:

Name the owner to whom the Coast Guard
should send correspondence and their Social
Security number. A Social Security or TAX L.D.
number IS REQUIRED. A telephone number is
not required but is -helpful. Only an owner or
part owner can be the managing owner.” For
wvessels owned by a corporation the corporation
is the managing owner: for a trust arrangement,
the trustee is- the managing owner: for a
Partnership or a LLC, the name of the

Partnership or the LL.C should be shown. -

D. - ADDRESS OF MANAGING OWNER:
Show your mailing address. If your physical
(street) address is different from your mailing
address, show BOTH addresses.

E. - NAME(S) AND SQCIAL SECURITY
NUMBER(S) OR TAX 1.D. NUMBER(S) of all
persons (other than managing: owner) who own

an interest in the vessel. If no owners other than

the managing owner, leave blank.

F. HAILING PORT: Insert name of place and
state exactly as it is or will be marked on the
vessel. The hailing port must be a place in the
United States. Commonly known abbreviations
are acccptable (e.g., NY, NY)

- G. CITIZENSHIP Check the approprlate box

(es) to show the type of entity which own(s) the
vessel and to certify that the owner(s) meet the
appropriate citizenship requirements.

INDIVIDUAL: Includes native born ‘and
" naturalized U.S. citizens.

JOINT .VENTURE/ASSOCIATION: ‘Attach’ a

list naming all joint venturers/members. The -

- percentage held by each need not be shown.

TRUST: All trustees and each beneficiary with
an enforceable interest must be citizens. Attach
a list naming all trustees, other than managing
owner and any beneficiary only if they have an
enforceable interest: :

PARTNERSHIP or LIMITED LIABILITY
COMPANY (LLC): Check if general or limited
and other applicable block. AND attach a list of

- all general partners or members if an LLC. All

partners or members of an LLC must be U.S.
Citizens.

CORPORATION: ALL blocks (A through F)
must be completed.

CORPORATIONS "QUALIFIED UNDER 46
CFR_68.01 OR OWNED BY A NOT-FOR-
PROFIT OIL RECOVERY COOPERATIVE:

Attach a copy of the Certificate of Compliance
or Letter of Qualification issued by the Director,

'NVDC.

H. ENDORSEMENTS: Check the appropriate
block(s) to indicate the endorsement(s) for
which-application is made.

I. PRIMARY SERVICE: = Check- only ONE
primary service the vessel will be used for.

J.. PURPOSE OF APPLICATION: Check
applicable - blocks to - show  purposes of
application: If vessel has .never been
documented, check Block #4 and provide ALL
requested information which is known about the
vessel’s place and year of build, hull material,

. approximate length and previous names and
numbers. If this information is unknown please
‘ indicate. :

K. CERTIFICATION:' Complete as appropriate.
The law provides severe penalties: for false
statements against both the person (including
agents) making the. statement and against the
vessel for which it is made.




VESSEL MARKING INSTRUCTIONS

Every documented vessel must be marked with its official number, name and hailing port. A Certificate of Documentation is not valid
for operation of the vessel until the vessel is marked in accordance with the prescribed regulations contained in 46 CFR 67.120.

OFFICIAL NUMBERS: The official number shown on the Certificate of Documentation, preceded by the abbreviation “NO” must be
marked in block-type Arabic numerals of at least 3 inches in height on some clearly visible interior structural part of the hull. The
number must be permanently affixed so that alteration, removal or replacement would be obvious and cause some scarring or damage
to the surrounding hull area.

- NAME AND HAILING PORT: For Recreational vessels the name and hailing port must marked together on some clearly visible
exterior part of the hull. For Commercial vessels the name must be marked pm each bow and the vessel name and hailing port must
also be marked on the stern. The markings may be made by the use of any means and materials that result in durable markings. All
must be at least 4 inches in height, made in clearly legible letters o the Latin alphabet or Arabic or Roman numerals. A vessel’s
Hailing Port marking must include BOTH a place (city) and the state, territory or possession where the place (city) is located. Only
the state, territory or possession maybe abbreviated unless the city is a commonly known abbreviation, such as N.Y;, N.Y.

NOTE: REQUIREMENT FOR SOCIAL SECURITY NUMBER OR TAX IDENTIFICATION NUMBER: Thé requirement to
supply this information is codified in Chapter 125, Title 46, U.S. Code.



EXHIBIT B

FORM OF GENERAL BILL OF SALE









ATTACHMENT 1 TO FORM OF BILL OF SALE

PERSONALTY

Main Street Ferry Terminal

YC Float

Gangway/Awning and supporting Pier that partially supports gangway (expressly excluding
conerete pier head)

Security Gate

Pilings

Harbor Bay Ferry Terminal

Float

Gangway/Awning and Supporting Pier

Security Gate

Pilings

Channel Markers, Harbor Bay Ferry Lights, 1,2, 3,4 and 6
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Miscellaneous Spare Parts :

AOFS
Parts
Inventory

Date: 11-23-09

ENCINAL

Description

Qty.

Price
Each

Total

Comments

Used

Replenished

Propellor

BS&Y

PERALTA

Carpet Rolls

Sewage Pump w/Motor

Picture Frame

§" Globe Light Fixtures

Sconce Lights

Diffuser

Interior Sample

3" Cove Base

Seat Track Rubber/Roll

— e [y |2 D [H | =[N

Rudder Log Cover
Plate

Pint Interior Door Paint

Prop

Rudder

Exhaust Heat Shields

Diaper station

Fuel Pump Used

Ops & Maint Manual

[N N P LS PSS N ) Py U

Customized Parts
Manual

—_
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EXHIBIT C

. YCFLOAT BILL OF SALE -









- EXHIBIT D

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT



ASSIGNMENT AND ASSUMPTION AGREEMENT

This Agsignment and Assumption Agreement (“Assignment”) is made and entered into
as of April ,,1‘1,*201 [, by and between the City of Alameda and the Alameda Reuse and
Redevelopment Authority (collectively “Assignor™), and San Francisco Bay Area Water
Emergency Transportation Authority (“WETA.), pursuant to the terms of that certain Ferry
Service Operations Transfer Agreement dated as of February 25, 2011(“Agreement™).
Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the
Agrecment.

L. Assigunor, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, has granted, sold, assigned, transferred, conveyed, and
delivered and does hercby grant, sell, assign, transfer, convey and deliver unto WETA, all of
Assignor’s right, title, and interest in and to the following described items arising or used in
connection with the ferry services commonly known as the Alameda/Oakland Ferry Service and
the Alameda/Harbor Bay Ferry Service (each a “Service” and, collectively, the “Services™):

(a) All of Assignor’s right, title and interest in and to the written contracts and

“Assigned Contracts™);

(b) All of Assignor’s rights, title and interest in and to the warranties specified
in Schedule 2 attached hereto; and

(c) To the extent assignable, all intangible property, including but not limited
to all Proprietary Rights , if any, owned by Assignor as of the date hereof and pertaining to or
used in connection with the operation, maintenance or management of the Services or the
Assigned Contracts including all additional unexpired warranties upon the vessels and equipment
owned by Assignor and used in connection with the Services {other than those specified in
Schedule 2), all copyrights, logos, designs, trademarks, trade names (other than the trade names
of Assignor or its affiliates), service marks and goodwill associated with the Services, including
in particular the names “Alameda/Oakland Ferry Service” and “Alameda/Harbor Bay Ferry
Scrvice.”

2. Assignor and WETA hereby covenant and agree as follows:

(a) WETA accepts the aforesaid assignment and WETA assuines and agrees
to he bound by and timely perform, observe, discharge, and otherwise comply with each and
every one of the agreements, duties, obligations, covenants and undertakings of Assignor under
the Assigned Contracts arising from and after the Closing Date.

(b) WETA hereby defends, indemnifies and agrees to hold harmless Assignor
from and against Claims which Assignor may incur, sustain, or suffer, or which may be asserted
or assessed against Assignor on or after the date hereof, arising out of, pertaining to or in any
way connected with the obligations, duties, and liabilities under the Assigned Contracts, or any
of them, to be kept and performed by Assignor or WETA whether accruing prior to or from and
after the date hereof’ provided, however, that WETA shall have no obligation to so indemnify,
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hold harmless and defend Assignor against any such Claims if and to the extent that such Claims
arise out of Assignor’s gross negligence or willful misconduct prior to Closing.

(c) The burden of the indemnity made in paragraph 2(b) hereof shall not be
assigned. Except as aforesaid, this Agreement shall bind and inure to the benefit of the Parties
and their respective successors, legal representatives and assigns.

(d) Section 11.3(d) of the Agreement provides that, in the event that WETA
determines either or both Services shall be eliminated or suspended for a period of more than one
hundred eighty (180) calendar days, then subject to City being lawfully able to operate ferry
service in the San Francisco Bay, WETA and City shall negotiate in good faith to provide City
with the opportunity to reacquire the Acquired Assets and applicable federal, state, regional and
local funding sources and Service reserves as necessary for City’s operation of the relevant
Scrvice(s). As such, WETA shall reassign such Authorizations and Contract Rights (a) to City in
the event that City reacquires the Alameda/Oakland Ferry Service, and/or (b) to Harhor Bay Isle
Associates/Harbor Bay Maritime, Inc. (as applicable) consistent with Section 7 of that certain
Agreement Regarding Clertain Licenses, Permits and Obligations Under Planning Approvals for
the Marine Portions of the Harbor Bay Ferry Terminal dated May 5, 2004, by and between
Harbor Bay Isle Associates, Harbor Bay Maritime Inc. and City.

3. No Implied Warranties.

WETA SPECIFICALLY ACKNOWLEDGES AND AGREES THAT EXCEPT TO THE
EXTENT SPECIFICALLY AND EXPRESSLY SET FORTH HEREIN OR IN THE
AGREEMENT, ASSIGNOR HAS NOT MADE, DOES NOT MAKE AND SPECIFICALLY
NEGATES AND DISCLAIMS ANY REPRESENTATIONS, WARRANTIES, PROMISES,
COVENANTS, AGREEMENTS OR GUARANTIES OF ANY KIND OR CHARACTER
WHATSOEVER, WHETHER EXPRESS OR IMPLIED, ORAL OR WRITTEN, PAST,
PRESENT OR FUTURE, OF, AS TO, CONCERNING OR WITH RESPECT TO THE
PERSONALTY, INTANGIBLE PROPERTY, LEASES, ASSIGNED CONTRACTS OR
WARRANTIES. THE PROVISIONS OF ARTICLE 2 AND ARTICLE 5 OF THE
AGREEMENT ARE HEREBY INCORPORATED BY THIS REFERENCE AS IF FULLY SET
FORTH IN THIS ASSIGNMENT.
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SCHEDULE 1

ASSIGNED CONTRACTS

HARBOR BAY

l.

Sixth Amended and Restated Operating Agreement for the Alameda/Harbor Bay Ferry
Service dated August 1, 2004 by and between City and Harbor Bay Maritime, Inc., as
amended.

City assignment to WETA of the following covenants, certifications and agreements of
Harbor Bay Isle Associates (“HBIA”) and Harbor Bay Maritime, Inc. (“HBM”) set forth
in the HBIA/HBM 2004 Assignment to the extent that such covenants, certifications and
agreements pertain to the Waterside Assets: Sections 2.A, 2.B(2), 3.A, 4.A,4B.2, 5A
(ineluding with respect to ferry vessel operations), 6 and 7 (provided that City shall retain
rights to any compensation related to termination of 1991 Grant of Easement); personal
property items do not pertain to Waterside Assets and shall not transfer to WETA.

Private Aids to Navigation; Department of Transportation U.S. Coast Guard for Harbor
Bay Ferry Lights.

MAIN STREET/GENERAL

1.

Agreement for Alameda/San Francisco Ferry Service dated August 1, 2004 by and
between City and Blue & Gold Fleet, L.P., as amended.

Amended and Restated Ferry Service Agreement between City and Port of Oakland dated
July 1, 2005, as amended.

Addendum to Purchase Order Number 1000707, undated, by and between City and
Call-Em-All, LLC.

Consultant Agreement dated August __, 2009 by and between City and JKaplan &
Associates.

Consultant Agreement dated July 1, 2010 by and between City and Professional Staffing
Resources, Inc.

City and County of San Francisco/City of Alameda Inter-System Passenger Transfer
Agreement dated February 1, 2000 by and between City and City and County of San
Francisco, as amended.

Advertising Contracts dated May 14, 2010 by and between City, AT&T and Yellow
Pages.

Contractor Agreement dated March 5, 2009 by and between City and Marine Express,
Inc., as amcnded.
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9. Caltrans Grant Agreements No. 04A 1048 dated November 2, 1999; No. DMT0 4A28
dated September 8, 1993; No. 64T 342 dated April 10, 1992 and 64T342-A1; No. PVEA
04-97 (003), dated July 17, 1998, all by and between California Department of
Transportation and City; 04-5014-M005 ISTEA (federal grant turned into state (STIP))
grant.

10.  Carl Moyer Program Grant Agreements No. 10MOY 162, 1 IMOY 19, 08MOY179,
0IMOY29 and Amendment 1, 08MOY 180, all by and between Bay Area Air Quality
Management District and City.

ASSUMED SETTLEMENT AGREEMENT OBLIGATIONS

1. Scttlement Agreement and Release of Claims: Erick Mikiten, Elisa Mikiten and Eli
Mikiten v. City of Alameda, the Port of Oakland, the Blue & Gold Fleet, L.P., Case No.
06-266836 (“Mikiten Settlement Agreement”). Mikiten Settlement Agreement 1s not
assigned to WETA; however, WETA agrees to assume responsibility and cost for
compliance with the following provisions of the Mikiten Settlement Agreement: (i) First
two bullet points following heading “B. Supplemental Report Recommendations™), i.e.,
Items 1.1, 1.3-1.4, 1.6-1.7 and 1.5 of Supplemental Report), (ii) the matters listed in
bullet points following the heading “3. Port of Oakland and City of Alameda; A. Encinal-
Preliminary Report” beginning on page 6 of the Mikiten Settlement Agreement, (iii} the
bullet points on pages 8-10 under the heading “B. Peralta Supplemental Report™): (iv)
beginning on page 10, Item 4, “Blue and Gold Fleet” (WETA to require operator to
comply with obligations under Mikiten Settlement Agreement); (v) page 11, Item 2,
“Thresholds” (WETA to require operator to comply with obligations under Mikiten
Settlement Agreement), (vi) page 11, Item 11I; (vii) ongoing obligations under “IV
Interim Relief” beginning on page 11 (WETA to require operator to comply with
obligations for training and operation), (viii) page 14, inspection in event of
noncompliance, and (ix) page 14, Item 6, Dispute Resolution Process (WETA to comply
with and require operator to comply with dispute resolution obligations).

SF_IMAN 257143 3 (4).00C



SCHEDULE 2

WARRANTIES
Warranty
Peralta: Seriat # Manufacturer Website
Main engines: 33170825Cumming WWw.cummins.com
33170793|Cummins Www.cummins.com
S Aux 4452-27053{Northern Lights www . northern-lights.com
P Aux 4452-27650(Northern Lights www.northern-lights.com
Encinal:
P Aux 0642-40546|Northern Lights www.northern-lights.com
Bay Breere:
S Aux|PE4045T743681 |John Deere www.northern-lights.com
P Aux|PE4045T743682 |John Deere www.northern-lights.com
S Main 5361108492(MTU www. mtudetroitdiesel.com
P Main 536109491|MTU www.miudetroitdiesel.com

Assigned warranties also include all warranties set forth in any Assigned Contract.

SF IMAN 257143 3 (4).DOC



EXHIBITE

FY 2010/11 BUDGET FOR THE SERVICES




Table 1 - AOFS Budgeted Expenses

EXPENSES

Budget FY10-11

M:.E\bt'ual
..2009 .

Vessel Expenses:

Budget FY09-10 -

|'Wages

$1,600,000 |

_ §1554000]

§1,487,968

'_Maintenance:

Pier 9

$135,000

145,000

$184,310 |

Outside contractors 3.

. $145,000

~_$423,164

';Ctty Vessel Drydoek.

"~ $269,000
~.$190,000

WETA vessél drydock

o) —

WIF! Service _ :

_$12,100

_Fuel®?

5885000 |

§840,000

— $602,796.

Mrea.

$11.000 |

JInsurance:. . _

150,000

Clty .dwn,e_.d_ boaté_

$80,000

. ."W_ET‘A owned boats

$146.000 |

'. .$ﬁ55.o_0011"j__] R

Deductible payment |

“$50000 |
L0

__Rental of Carrier boats |

550,000
$ N

T§7 520

I Misc. . .

88,068

| __k,$z,7sa’_',571’

" Total Vessel Expenses |

ssol Exponsesst

services ¥

T "Professional feesliegal (A

91,765

I Customer Service’ ¥

344,789

[ Advertising

$11,182;

| Eayberth for WETA vessels

na:p

| Taxes/Permits/iicenses ™ -

817,719,

| Tnsurance

30|,

§91.481

_$81.149 |

| Port SF/ Pler 39 fees ™ _

ubfotal Non Vessel Exp'_nses': N 3T N 1 j

— $176,646 |

$5o 319’ -

. "_§{50 "3”1‘9: :

“§43.349 |

~TT$42,349 |

 $302,493 |

T esngs |

Total 'é"xpétnse.s'(ci.ty ¥ Oper

"PROJEGTED REVENUE

"$3,764,695.

(1) ForFY 2010-11, assumes 300, 000 gals at $2. 95!gai Includes [ube oil.
(2) The City's cost for these fine items cannot exceed budgeted amount.

30,042 |

THEE |

R

e A S AT



Table 2 — AOFS City Contractual Expenses

tem . . ] BudgetFY10-11 _ | BudgetFY09-10 [ Actual2009
‘Operations: I o ' ' -
Dockingfees; | o e
" Ferry Building ' $40,189. 1. .. . ..
AT&T Park landing fee:| D
. G!ants} $3,250 | 93000 ). ...$800
AT&TPark Passenqerfee &ip000] 0 T g0 '
|’/ARRA Barge lease. T _: . 815375
mon__ . T $25744 [
Markefing . | ®101,000|
1 Bus Bridge . . 1 %4000 f
'Admmlstratlon

$34,047

, C...$190000 ] .. 0,442 | ""'_ﬁﬁ"‘$1“86'369'

_RiskManagementcharge | B T —— $9,000
_ CastAllecation |~ $21,876' o ‘ 0 $10 938

interestAllocation |~ " " $01 :

T TAuwdit] T 52001

_ PVAMembersh!gw .. %1455 81400

. Difice suPplles b - %40000

S -

I"Long Term Capital
j.Reserve:

—$20,000 |

....$20,000'}

T F

i 50
T $175.0004
T $175,000

Encmaf e

7850000 ]

S|
$22421 )
_ $61,715 }

7 N 558 S|

(1) Thé $190,000 is 3/4 of a full time staff position. The remaining % is an expense Ltem in the
Alameda Harbor Bay Ferry budget Salary includes benefits and City overhead per Cost
" Allgcation Study



Table 3 - AQFS FY10-11 Revenue

'REVENUE ) TOTAL
Farebox'” ~  ~—— 1$2,150,400 |
 WETA Vessels/RM2 ~ $256,600
WETA Operating subsidy | $439,410
MTC RM1-5% .. . . 1$1,353,807
Measure B | $405514|
{ Port of Oakland | $60,649°

. T

(1) AOFS: Approximately 420,000 tickets @ $5.12 each,



Table 4 — AOFS Farebox Recovery Ratio (FRR)

[ Total expenses

a

4,666,380

1 Farebox revenue

A

~$2.150.400

[Fargbox Recovery Ratib

46.08%




Table 5 — City Ferry Services FY10-11 Revenue

| REVENUE/operating

e i

Na‘}ﬁéda Harbor .
Bay Ferry . .I. .

AOFS

| Farebox

5,860,400 |

$740,000

"$2,150,400.

MTC RM16%

$1518.157

WETA RM2:

31 64, 350 iE '

$1,353,807

WETA boat 'cpération -

$702.800_

[ 446,200

| 5255600

Operatmg Sub5|dy

'$439,410

i 'Measure B

'1'$439.410

§673%62)

$267,748 |

T3405,514.

'_10111 revenue ik
R_eserves T

126,903 | .

..$126,203

_$0

.j$393 951_

$405,514_

| Port of Oakland' o

SubtotaliMB; T

Transportatlon Improvement Fund

9606491

S0

960,645

Ferry operataons '

8492000

$4_9_2.'000

~HE ferminal Insurance |

38,

...$8,000 §

“SubtotallTIF

$500,000_

$500,000

LLAD 84 2tatminal

T §78,194 |

Harbor Bay Business Parkﬂ K
Associates

..378,194 1

$130,000(

.$130,000 |

| Concessions

~$30,000 .

Chater S

| Subtotal

' $2 488, 695 |

"Capltal Projects Fundlng (1)

 $4,666,380

RWZ

[Total -




Table 1 - AHBF Operating Expenses

ITEM

FY10-11

_BUDGET |

FY09-10 |

BUDGET

2009._ .

 ACTUAL

l. Commute Service

Vessel Expenses

Fuel®

n.a.

n.a,

na |

: UrealPisceS Tank

50

$21,000

$2.590 |

' 'Labq_r

" \Wages, PIR taxes, Health, Pension

$600,000.

$589,718

$607,000 |

Maintenance Engineer/BB & Express m

$40,000 |

$40,000]

$41.450

Mamtenance-EnguneerIWETA Boats . _

~$60,000 |

. $39,414

__Insurance (Vessels) i

BB and Express il |

; $90l000 |-

$77.876,

_WETABoats |~

_.$202.000 ¢

$154,400.

89,066

Vessal Malntenance

Rég AHBF maintenance |

560,000 |

T$80,000|

$160,000-

WETA boats |

-$24.000.

Plsces Drydock | -

$68,309 |

Sqor

o drlgock T

$20,000-1

“WIF) service |

$6,650

~_Total Vessel Expenses o

$1,174,6507|

':’_'Non Vessel Expenses

$1,045,400 |

stom25

SE Pler 48 rent.

HEM_

~$17,000]

$24,000 |

$11!340

ETA

$17.000

' Weststar Pler 48 Iashbarge

. $48,000|

o

|.._EastBayBerth:

HBM

o $12,000 i e

WETA "

T ._,;WETA Ple 48 bargs (Marme EXpress)

560,000 |

$107, 000

$107.000.

62,000

$87,595

é':_al payroi{ processing i

mLEny Eaten

| 843718

$10 000.,.. 0




Docking fees (Sacramento, SF) $400  $400 _ @
Utilities, auto, legal, payroll processing $1,200 $1,2001  $1,200}
Admin Saianes %0 %0 %0
Marketing 301 $00]. . $0

_ transportatrlpn) .

$30,000

“7$30,000°

$26,012

Tdial Non Vessel Expenses _

$31,600

31,6001

826,212

| ”Overhead !Account'n'ng

" $120.000.|

T 7$120.000 |

'$120,000

__Operator contingency/profit _ °$10,000 | B $2,800 $20,012
__________ Total CharteriConcessions | $166,000 | $157,000 | $170,642
Total operator commute + Charter _ $1,642,650: $1 461,400 | $1,447,115

$607,659.

B $846 045 |

| $704 302 -

~§2.165,702.

"'Total (Operator commute + City) .

ot b

55" 695,1 _

"$1,884,132 |

| Revenue (public funding + farebox) _ 3

$2 322,695 |

$2, 008,702"5
)98,

$1,884,132.

4 Farebox revenue.

_$740,000 |

$685,286 |

[“Operator commute + Clty" Tess WETA |

‘| vessel expenses

$1,876,495

. na.

(1) Since 7/1/06, City re:mburses HBM for actual fuel cost on a pass-throug‘n basis.



Table 2 — City Contractual Expenses

ITEM

FY10-11

BUDGET |

FY09-10
BUDGET

| ACTUAL |

Operations:

S.F Ferry Bulldrng Dockrng fee

$19,870 |

$19.870|

1 Harbor Bay Termmal

ST

{Insurance

$8.000]

$6,000 |

T $7.872

_Mamtenance

$78,194 |

| §71,000

Dredging (Phase 1) _

_$125,900]

7 $390, ooo%-'

$324,507 |

{Fuel (120,000 gals @$3.20ea)

7$384,000 |

$31,000

. $26 441 |

5 Marketmg (excl charter)

. $15,000]

"$2.736 |

| Bus Bridge_

$04

$1,488

Ol Admn R

—$81,000.

- $48 060

[Risk Management_____

‘ "’s18 000 4

A

$9,080

1 Cost Allocation

822,000

$0 H

10,944

| Office stipplies/misc. admm/uttiltles

X 01—

$1 036“: |

$1 926"

1 Back Up'boat

%07

80|

1 Audit (Maze)

$1,404 |

| Misc,

30

| Tong Term Caprtal Reserve T
1 Accounts:

T §70.000.
561208

Express [IE .7 A
$0 —$0

—_BayBreeze|
HB L
Subtotal reserves ,

s

' Vessel Maintenance | .
. Fuelcontingency |
, Subtotal contingency {
Totalloperatlons o ,




Table 3 -~ AHBF Revenues FY10-11 (Public and Private)

Source

Amount

Total Less
Capital
_Projects

Total Less
- Charter &
Concessmns

Less WETA
Vessel
Expenses

MTC RM1-5%

$164,350_

$164 350 |

$164 350_'

WETA RM2:

. _.$'f1.64e_3_5_° .

"WETA owned
Vessels

$446,200

$446 200 |

$446,200 |

_$0

‘Operations

50

%0

Measure B (1)

$303,951

~$355.951

$393 951

$393 951 |

Transportation
Improvement
Fund:

Obérataons :

$492,000]

$492,000 |

HB terminal |

Jinsurance

$8 000

$8,000

$8,000

LTRA

Capital-and
Maintenance
pro;ects

$1

TLADBa2 .

s78.10% |

‘Harbor Bay
.Business Park

 Assaciation_ . .|

$130,000.|

678104 $78,194 |

$130000f

80|

Concessions |

_$30,000 |

. $30,000

Chartor _

56000

Subf

$1,748,

“sigmE

$1,136,495

Farebox

TE,748,695 |
- $740'ooo,

$740,000 |

$740,000 |

$740,000_

| Total

5| _ $2,488, 695

" $2,372695|

$1 876,495

Farebox

| Recovery Ratio |

n.a.

nad

_ha.

_40% ]

L(FRR)

oy $28? 48 Y 2010-11 Tevenue and $126, 203 in MB reserves



Table 4 — AHBF Operator Subsidy

TITEM

FY09-10

”'FY'{)S-U.Q N

Operator expens'e'é ™

- ,',FY10;11_'_" i

Budgeted '

$1,476,650 |

$1,287,400 |

$962,000 |

Less WETA Operator Spare
Vessel costs

_$446,200

$325,400°

N/A |

Net operator expenses {

  '-$ 1’__,03'0;450: _

962,000

$902,000 |

Earebox_ revenue (1):

740,000,

$675,000|

$710,000 |

| Public subsidy/yearly

 Budgeled |_

1$290,450 |

$287,000 |

“7$192,000 |

[Bi-Monthly subsidy payment | ___

812,102,

$11058

(1) Commute Service Only




Table 5 — City Ferry Services FY10-11 Capital Projects

™ Funding

Funding

" Funding _

Funding

Project

Total

' RM1-2% FY

10-11

RMZ (WETA)

' Measure
B

Ressrves

| Total =

| Peralta: New Port

Radar

"$15,000 |

~ $15,000 |

$15,000

HB Barge
| Replacement

$87,800°

"$68,000

$19,800

$87,800 |

Ferry Terminal

Parking lot Rehab:

Main Street/HB.

$450.000 |

$417,000 |

$33,000 |

$450,000

LIOTAL

$552,800 |

| §33,000

$552,800 |

_s19,800.



Table 6 — City Ferry Services FY10-11 Revenue

"REVENUE/operating

‘Total

Riameda ™

Harbor Bay
Ferry

TAOFS

{ Farebox

$2,890,400 -

$740.000 |

"$2,150,400 |

MTC RM1-5%

$164,350 |

$1,353,807 |

| WETA RM2;

_S1518157 |

: WETA boat
' operatio_n

1 $702,800

| $446,200

1.$256,600.

1.Qperations ...

| $439,410

$439,410

/| Measure B!
17777 110/11 revenue

$673.262 |

— $405, 514“

Reserves

_$ot

"SubtotallMB '_

. $799,465 |

g
$128,2031
~ $393,951

$405 514

[ Port of Oakiand

| Transportation improvement

860,649 |

.80

960,649 |

1:Fund; .

$452,000 |

8492.000

$8,000 |

$8 0003—

CapltallLTRA

$1 .

| subtotaVTIE

_$500,000

ssoo,ooo

['LLAD 84-2/terminal .____

" $78.194]

| Harbor Bay Business Park
I Associates . .

$130,000

$130,000.)

- Concessions

T _$30,0001 "

$30,000:).

“Charter

$6,000

$6,000°

Subtotal - ..
G ‘pltal Pro;ects"Fu_ndmg

_$7,165, 075

" $2,488, s;_‘ _

R

T RMA-2% FY 101 |
3 ~Measure B Reserves |

] Subtotailcagltal prOJects L

$418 700 L '

T




EXHIBIT F

CERTIFICATE REGARDING TRUTH OF REPRESENTATIONS (WETA)






EXHIBIT G

CERTIFICATE REGARDING TRUTH OF REPRESENTATIONS (CITY/AUTHORITY)






EXHIBIT G-2

CERTIFICATE REGARDING TRUTH OF
REPRESENTATIONS AND WARRANTIES

This Certificate Regarding Truth of Representations and Warranties (“Certificate™) is
executed and delivered by Alameda Reuse and Redevelopment Authority (“Authority™) as of
, 2011 to San Francisco Bay Area Water Emergency Transportation Authority
(“WETA").

Reference is made to that certain Ferry Service Operations Transfer Agreement dated as
of yg 2011 (“Agreement”). Capitalized terms used herein but not otherwise defined
shall have the meaning given such term in the Agreement.

This Certificate is being delivered pursuant to Section 7.1(¢) of the Agreement.

Authority hereby certifies to WETA that the representations and warranties of set forth
in Section 5.2 are true and correct as of the Closing Date in all material respects.

This Cettificate is subject to any qualifications set forth in each such specific
representation and warranty and the limitations set forth in Section 2.3 and Section 5.2

AUTHORITY:
ALAMEDA REUSE AN D REDEVELOPMENT
AUTHORITY

N RN AS

Name: Lisa Goldman -
Title: Acting Executive Director

APPROVED AS TO/FO%\
By:

Name: Donna Mooney |
T1tle ActlngQ}t—yﬁr’t@mcyw,,Q Cow,J




EXHIBITH

CERTIFICATE OF FERRY SERVICE ACCOUNT BALANCES












EXHIBIT 1

FORM OF ASSIGNED CONTRACT ESTOPPEL CERTIFICATE



ASSIGNED CONTRACT ESTOPPEL CERTIFICATE

TO:  SANFRANCISCO BAY AREA WATER EMERGENCY TRANSPOR'I ATION
AUTHORITY

RE: [Contract Name]

The undersigned, (“Contract Party”), understands that the San
Francisco Bay Area Water Emergency Transportation Authority (“WIETA”) has contracted to
acquire the ferry services commonly known as the Alameda/Oakland Ferry Service and the
Alameda/Harbor Bay Ferry Service (“Services™), from the City of Alameda (“City”). City has
entered into (“Contract”) with respect to its operation of the Services, which
Contract is to be assigned to WETA pursuant to the transfer of the Services. The Contract Party
hereby certifies the following with respect to the Contract and agrees that you and your assigns
may rely upon the same in acquiring said Services:

1. The Contract is in full force and effect, constitutes a binding obligation of the
Parties, and has not been modified or amended either orally or in writing.

2. All paymcnts required to be made by City, and all payments required to be made
by Contract Party, pursuant to the Contract prior to the date hereof have been paid, except

3. All Parties to the Contract have performed all obligations required thereunder.

4. The Contract Party asserts no claim of default under the Contract, and to the best
of the Contract Party’s knowledge and belief, there is no default by City under the Contract.

Dated: _ ,20

Very truly youi‘s,

Name:
Tis:




L

EXHIBIT J

DESIRED MAINTENANCE SCHEDULE
FISCAL YEAR 2010/11

Introduction

The Desired Maintenance Schedule (DMS) specifies by ferry terminal the a) ongoing
maintenance activities, b) special maintenance activities, and ¢) capital projects desired
by WETA to maintain the terminal facilities. The DMS also provides the pro forma
budget for these activities. WETA shall reimburse the City for the actual cost (with no
markup) incurred by the City to provide the activities as specified in the DMS.

IT. Ongoing Utilities, Maintenance Activities, and Capital Projects
IL.a  Alameda Main Street Ferry Terminal
TABLE 1 - Main Street DMS Tasks
|Task| Task ' | Frequency Comment
1 |Utilities:
la | Gateway Water, Daily
Ib ] . AT&T Daily
l.c | Alameda Municipal Power/ Electricity Daily
2 |Maintenance: ' iy L
2.a Janttorial Service / Restrooms| Daily/M->F  |Performed under City Contractor agreement.
Scope of work specified in Attachment A
- here attached.
+2.b | "Steam Cleaning of Customer Waiting| 14 Times per |Performed under City Contractor agreement.
Area Near Restrooms. Year Scope of work specified in Attachment B
B ‘ : here attached.
2c Landscape Maintenance Weekly . [Performed under City Contractor agreement.
Maintenance |Scope of work specified in Attachment C
here attached. .
2.d Pest Controll Once every two |Performed under City Contractor agreement.
"~ months Scope of work specified in Attachment D
here attached. .
2.e “ Parking Lot Patrol Guard:| Daily when ferry | Performed under City Contractor agreement.
is.in operation ‘|Scope of work specified in Attachment E
: . here attached. - : _
2f Mechnical Bicycle Locker]  On-going  [Performed by City or under City Contractor
" |agreement and by City staff. Scope of work
) specified in Attachment F here attached.
2.g- Trash Pick Up/ Trash Cans Scattered trash pick vp...
2h Graffiti: Inspection and Removall . Asneeded  {Based on citizen or customer notice to City.
2. Tree Skhﬁn;g/MuIch Every three years|Done Oct. 2010.
3 |Capital Projects:. ' » As agreed to by Parties
3a Parking Lot Pavement Rehab]  Summer/Fall - '
' 2011




TABLE 2 - Main Sireet Pro Forma DMS Budget
Adopted | Estimated | Projecied | Proposed
Budget |Expenditure| Costs for Budget
FY 2010/11 | s through | 2/01/2011 | FY 2011/12

1/3172011 through (A).
Task Task 6/30/2011
1 |Utilitics: ‘ : . i
l.a : Gateway Water $1,041 3607 $434 $1,077
1.b AT&T $5,200 '$3,033 $2.167 $5,382
l.c Alameda Municipal Power/ $500f  $292 $208 $518
' Electricity : :
Subtotal - Utilities $6,741 $3,932 $2,809 $6,977

"2 |Maintenance:

2.a Janitorial Service / Restrooms $4,000 $2,333 $1,667 $4,140

2.6 Steam Cleaning of Customer $5,500 $3,600 $1,900] $5,693
Waiting Area Near Restrooms. _ .

2.c Landscape Maintenance -$3,863 $2,253 $1,610 $3,998

2.d Pest Control $500 $292 $208 $518

2.e Parking Lot Patrol Guard $67,473 $39,359 $28,114 $69,835

2.f Mechnical Bicycle Lockers (B) - $0 $5,533 $2,167 $5,199

2. Trash Pick Up/ Trash Cans .

2.h | GraffittInspection and Removal(C)

2| ~Tree Skirting/Mulch|

Subtotal - Maintenance $81,336[ ©  $53,371 $35,665| $89,382'

3 |Capital Projects: - i -

3.a | Parking Lot Pavement Rehab( D)|  $275,000 30 $0)  $275,000[
Subtotal - Capital Projects|  $275,000 50 ~ o 30]  $275,000

Subtotal - Utilities, Maintenance ' .
and Capital $38,474|  $371,359
' |City Admin (10%) (E) ' © $3,847|  $37,136
Security Audit / Insurance:

Facility Security External Audit $2,500 $2,500 _ $0 $2,500
General liability $5,000 $5,000 30 $5,250
Property Replacement $500 - $500 50 $525
Protectionand indemnity} ~~ $0 - $0] - 50 $0

Subtolal - Security AuditInsurarice $8,000 $8,000 so[  $8275|
Subtotal $42,321|  $416,770
Contingency (15%) $6,348 $62,515
Total DMS $65,303] $48,669)  $479,285

(4) |Proposed FY2011/12 Budget assumes a 3.5% increase. WETA will pay actual cost with no
City mark up. :

(B} iNot included in the Adopted FY2010/11 Budget

{ C} |Billed at hourly rates in Attachment G, Table 1.

( D) {Total project budget is $450,000 which-includes both Main Street and Harbor Bay
parking lots... Project s supnorted by RMI and Measute B AURS e |

(E) |Applies lo routine administration and oversight tasks. Non-routine tasks will be charged at|

hourly rates in Attachment F, Table |.



ILb -~ Harbor Bay Ferry Terminal
TABLE 3 - Harbor Bay Ferry Terminal DMS Tasks (A)
Task Task Schedule Comment
1 |Utilities
l.a Water Daily
1.b | Alameda Municipal Power/Electricity Dai
2 |Maintenance: ey R e e
2.a [|Janitorial/Restroom: Consists of $5,760 for kbor/adimin and $2,100
7 for janitorial supplies.
Pick Up/deliver supplies| 1 per Month
Supplies| 1 per Month
Clean Grafiitii - 1 per Week |Or as needed.
Clean| 5 per Week
2.b |Parking Lot cleaning/sweeping 2 per Month
2.c |Landscape:
Maintenance
Overscope Tree work and upgrades to landscaping.
2.d |Waterside: ’ : s
- Power Wash Docks| 1 per week
Paint Gangway w/Non-Skid] 1 per year
2.e [Misc: - -
" Clean Tenninal Waiting Area] 1 per week
- Change Flags} - AsNeeded |Averages quarterly. New flag supplies
' . |ordered every 1 to 1 1/2 years.
Repait/Replace Lighting) As Needed N T
Repair/Replace Signage| As Needed
Remove Dumped Items| As Needed
Clean Graffiti from Waiting Area| As Needed
3 |Electronic Bicycle Lockers: Performed by City or under City Contractor
agreement and by City stafl. Scope of work
specified in Attachment F here attached.
4 |Capital Projects: o As agreed to by Parties’
4.a Parking Lot Pavement Rehab| - Summer/Fall :
' 2011
(A} |Scope of work specified in Attachment H. L




_ TABLE 4 - Harbor Bay Pro Forma DMS Budget

Proposed

Adopted | Estimated | Projected
Budget |Expenditure| Costs for | Budget
FY 2010/11 | s through | 2/012011 | FY 2011/12
‘ 1312011 through (A)
Task Task ~ 6/30/2011
1 [Utilities: e
l.a Gateway Water| Included in
Task 2
i.b Alameda Municipal Power/| Included in
Electricity] Task 2 _
2 |Maintenance: (B) $78,194 -$45,613 $32,581 $78,194
3 |Electronic Bicycle Lockers ( C) $0 $1,546 $1,104 $2,743
4 |Capital Projécts:

4.a | Parking Lot Pavement Rehab( D)|  $175,000 0| - $0;  $175,000
Subtotal/Utilities, Maintenance and $253,194 $47,159 $33,685 $255,937
Capital
City Admin (10%) . $3,369 $25,594
Misc: i N»

Facility Security External Audit $2,500 $2,500{ $0 $2,500
County Tax} Included in-| Included in | Included in | Included in
_ Task 2 Task 2 Task 2 “Task 2
Insurance(E)] ~ $8,000 $8,000 %0 $8,000
" |Subtotal - $263,694 $57,659 $37,054 $292,030
Contingency (15%) $5,558 $43,805
Total $42,612 $335,835

(A} 1Proposed FY2011/12 Budget assumes a 3.5 % increase. WETA will pay actual cost with no
City mark up.

(B) |Funded by LLAD i L

( C) \Not included in the Adopted FY2010/11 Budge!

(1Y) iTotal project budget is $450,000 which includes both Main Street and Harbor Bay

 parking lots. Project is supported by RM1 and Measure B funds..

(E) (For barge and gangway insurance paid from TIFF. Included in package policy mcludmg

4 boats, gangway, liguor liability, float, ete.




I

Alameda Ferry Terminals DMS Budget Summary

Table 5 - Terminal Landside Expense Summary

Summary:

Projected Costs| Proposed
for 2/01/2011 Budget
through FY 2011/12
6/30/2011
Main Street: : _ E
Utilities $2,809 $6,977
Regular Maintenance $35,665 $89,382
Capital Project - Parking Lot Pavement $0 $275,000
- Rehab

Subtotal - Utlities, Maint, Capital Projects $38,474 $371,359
City Admin $3,847 $37,136
Facility Security Audit / Insurance $0 $8,275
' Contingency $6,348] - $62,515
Total Main Street} $48,669 $479,285
Harbor Bay: R s e

Utilities] Included in Regular Maintenance
‘Regular Maintenance $32,581 $78,194
Electronic Bicycle Lockers $1,104 $2,743
- Capital Project - Parking Lot Pavement $o $175,000

o . Rehab :

Subtotal - Utilities, Maint, Capital Projects $33,685 $255,937
City Admin| - $3,369 $25,594
Facility Security Audit $0{ $2,500

County Tax| Included in Regular Maintenance
Insurance $0| $8,000
Contingency $5,558 $43,805

Total Harbor B

$335,835|

|{TOTAL

Main Street $48,669 $479,285
Harbor Bay - $42,612 - $335,835
$91,281 '$815,120




Attachment A - Janitorial Services

Location: - The Main Street Ferry Terminal Restrooms, 2990 Main Street.
Approximate Sq. ft.: 440 sq. ft.
Frequency: 5 days per week (M->F) except holidays

I. OPERATIONAL DETAILS

City or City’s Contractor shall provide janitorial service for the restrooms in accord with -
the following: :

1. The service shall be performed five days per week—Monday through
Friday (except holidays)—during working hours.

A, EXTENT OF CONTRACT
The following maimtenance shall be performed each scheduled work day:

(a) - Clean and dust tables, credenzas, cabinets, chairs, window sills,
bascboards, door jambs, and other office furmiture, and dust desks.

(b) Empty all trash containers and wastebaskets which are not marked
for recycling, and dispose of in designated area. Install fresh
liners. Restock paper and soap dispensers. All recyclmg shall be
emptied into designated recycling containers.

(©) Spot clean walls, partitions, doors, and kick plates.

(d) Sweep/dust tile floors. Spot clean if required.

(¢)  Clean entrance mats. See G, 5, Page 28.

H Spot clean glass rpartitic.)ns and doors.

(g) Hose down front steps and porch areas at designated locations.

(h) Clean and sanitize toilets and sinks.

6] Wet mop tile floors using a germicidal solution.

() Clean all mirrors.

(k)  Check all restroom supphes i.e., toilet paper, paper hand towels,
- soap, efc. : :

2. Every six months, the _followirig maintenance shall be performed:



(a) Wash all interior windows and first floor exterior windows.
b) Cleaﬁ window blinds.

4. Supplies.  The City will supply toilet paper, paper hand towels,.
wastebasket liners, and soap materials for dispensers. Paper products will be stored at the
Maintenance Service Center and shall be picked up from the Maintenance Service
Center. Contractor shall supply all other materials and janitorial supplies, as required, to
complete the contract.

5. Holiday Schedule. City scheduled holidays are as follows:

New Year’s Day

Martin Luther King, Jr., Day
President’s Day

Memonal Day

Independence Day

Labor Day

Veteran’s Day

Thanksgiving Day

Day After Thanksgiving Day
Christmas Day

If service is scheduled on a City holiday, service will be provided the next
work day before or after the scheduled holiday.

B.  .STANDARDS

The following standards are provided as both a basis for all in-house work the
City of Alameda conducts as well as for inclusion in any contract janitorial service the
City may undertake.

1.  Trash Removal. Trash receptacles will be emptled cleaned and left dry,
free of sludge, -deposits, dirt, streaks and odors both inside and out. The term “trash
receptacles” refers to receptacles used for collection of waste paper and debris, including,
swing top containers, wastebaskets and similar containers. All trash receptacles will have
a new plastic trash can liner installed after the trash is removed and the receptacle

“cleaned. - Besides removing and disposing of trash from trash containers, the Contractor ‘
will remove and dispose of trash in boxes, bags or other items marked “trash” and placed

" next to trash containers or in hallways. The Contractor will dispose of all trash and other

waste collected in approprlate refuse containers for pick up and disposal by Contractor

2. Floor Mamtenance Floors will be cleaned in accordance with the
following standards to maintain safe, sanitary conditions, present a pleasmg appearance,
and to protect them from damage.



(a)

(b)

Dust Mopping/Sweeping. A properly swept floor, elevator and stairway is
free of all dust, streaks, dirt, cobwebs, grit, lint, and debris to include, but
not limited to, corners, behind doors, under desks, tables, benches, other
fumniture (except permanently located equipment such as copiers and
filing cabinets that have full floor bearing). Removal of chewing gum and
other foreign matter is considered a portion of sweeping.

Damp Mopping. A satisfactorily damp mopped floor has an evenly
cleaned surface that is free of dirt, dust, mop marks, smears, film, residue,
streaks, debris, or other standing water. All mop marks on baseboards or
furniture will be removed. When floors cannot be cleaned satisfactorily
by damp mopping, they must be scrubbed.



Attachment B - Main Street Steam Cleaning Work Scope

Location: The Main Street F erry Terminal Customer Waiting Area
Frequency: 14 Times per Year :

City or the City’s Contractor shall steam clean the Alameda Main Street Terminal once
each week as specified in Table 1 herein. Each cleaning shall consist of the detailed
cleaning of the sideways and walkways under and immediately adjacent to the canopy at
the Main Street Ferry terminal located at 2990 Main Street and the area in front of the
restrooms.

Table 1

‘Task | Week of Stream
Cleaning

1 July 5, 2010

2 July 26

3 August 30

4 September 21

5 October 12

6 November 9

7 December 7, 2010 -
8 January 4, 2011

9 February 1

10 . |March 1

11 April 5

12 May 3

13 May 31

14 June 21, 2011




Attachment C - Main Street Ferry Terminal Landscape Maintenance

Location: The Main Street Ferry Terminal, 2990 Main Street.

Approximate Sq. Ft.: 12,500 sq. ft.
Frequency: Weekly

Description of Work:
City or City’s Contractor shall maintain the Iandscape in an attractive condition
throughout the year as specified below.

A. Irrigation System:

1.  Minor damage fo the irrigation system attributable to minor vandalism,
storms, irrigation failure, etc., should be repaired or replaced within
seventy-two (72) hours.

2. All irmgation equipment including but not limited to valves, controllers,
pipelines, low voltage electrical lines, etc., should be repaired and
maintained in a timely manner.

3. The intent is to provide for minor repairs primarily to the irrigation system
due to wear or malfunctioning parts, i.c., sprinkler heads, replacing
‘washers, springs, small sections of pipe, etc. WETA will pay for parts and
equipment replacement due to vandalism or for major repairs of systems
and plant replacement that are not related to the City’s or the City’s
Contractor’s negligence.

B. Should WETA desire to have repairs or plant replacement due to vandalism,
WETA shall pay for parts and plants.

C. Turf Care; All turf areas shall be maintained as follows;

L. Mowing. All turf areas shall be mowed weekly except for the period of -
November through February 15, during which time mowing will be done every two
weceks depending on weather conditions. Mowers shall be kept in proper adjustment.
Bruising or rough cutting .of grass will not be permitted. Mowers will also be adjusted to
and operated such that the grass is cut at uniform height. Scalping of mound areas will
not be permiited. Paper, rubbish and debris shall be removed by the Contractor prior to
mowing. Turf shall be cut at a height of one and one-half inches (1-1/2”) from
November through February, and to a height of two inches (2”) from March through
October. Clippings may be left on lawn — cut without catchet. However, any clippings
noticeably remaining on the lawn surface after twenty- four (24) hours shall be raked up °
~and removed

. 2. - Trimming

(a) All edges shall be trimmed after every other cutting. This
trimming shall include all areas along walls, fences, foundations,
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shrubs, curb, sidewalks, pathways, header boards, plantere, tree
trunks, poles, guy wires, or any other object within or immediately
adjacent to the lawn areas.

(b) Care shall be taken to avoid damage to tree trunks, shrubs,
sprinklers, buildings and other structures.

3. Fertilization

(a) Lawn: In early April and again in late September of each year,
apply sixteen (16) pounds of 21-8-8 controlled Release Fertilizer
per 1000 square feet of tawn. Apply ammonium sulfate or nitrate
as required to keep the lawns healthy and green between scheduled
fertlhzatlon periods.

(b) - Ground Cover: In early April and again in late September, apply
eight (8) pounds of 16-6-8 Turf Supreme per 1000 square feet of
ground cover.

() Shrubs: All actively growing shrubs not yet at maturity shall be
fertilized once per year in early March with 16-7-12 + Iron
controlled release fertilizer at such a rate to supply two and one-
half (2-1/2) pounds of actual nitrogen per 1000 square feet beneath
the drip line of the plant.

(d) . Aecration of Turf: All turf grass areas shall be aerified once each
- year in the last week of March prior to the April fertilization.

D. Irrigation

1. The Contractor’s routine maintenance responsibility for all irrigation
systems shall begin at the discharge site of all electric remote control valves.

2. All irrigation systems and equipment which are the Contractor’s
responsibility for routine. maintenance shall be kept in proper operating condition at all
times in order to ensure proper watering in all planted areas. All sprinkler heads shall be
kept clean, adjusted, and in good working order to ensure coverage.

3. All 1mgat10n breaks or malfunctions shall be reported as soon as possible

“to the Engineer or his designated representative. All systems shall be checked twice per

week and any broken pipe, fittings, risers, heads, etc., shall be repaired or replaced, in
kind, as soon as possible so that the irrigation schedule may continue uninterrupted.

4. The Contractor shall repalr all main lines, valves electncal wiring or
appurtenances damaged as a result of his work.

11



5. Primary watering will be done at night by automatic systems. Where
automatic or manual irrigating systems exist, they shall be maintained and operated by -
the Contractor in a manner, which promotes healthy growth while taking care not to
waste water. Some hand watering may be necessary due to poor water coverage or
malfunctioning sprinkler heads. Minor overseeding may also be necessary to maintain
good turf (not to exceed one hundred (100) square feet.

6. Where there is no irrigation system, Contractor will be required to use
hoses and portable means of irrigating to promote healthy growth in landscaped areas.

E. Ground Cover

Ground cover, shrub areas, streetscape planters and streetscape planter bulbouts
shall be kept in a weed-free condition by weed removal and cultivation and/or the use of
proper herbicides. Any plants lost or damaged during weed control operations shall be
replaced with the same varieties and spacing as originally planted.

F. Pruning (Shrubs)

The general objectivées of pruning of the shrubs are to maintain a natural
appearance; to eliminate disease or damaged growth; and to select and develop
permanent branches.

1. Pinching or light shearing of terminal buds shall be allowed on selected
shrub species to promote foliage. To prevent leginess (sparse lower branches), shrubs
should be maintained with Jower foliage wider than the upper foliage. This practice shall
allow more light to reach lower foliage, preventing the loss of Ieaves to shading.

2. Shrubs shall be pruned when necessary to.conform with the general
~ objectives. Late winter/early spring shall be the time of year that general pruning shall be
done. Minor pruning may be done at any time. -

G. General Mamtenance and Clean Up

1. All clippings, trimmings, and cuttings shall be promptly removed from the
_ site and disposed.

2. Grass cuttings shall be removed from all walkways and paved areas by
vacuuming or blowing onto turf or other method of Contractor’s choice on the same day

as the cutting.

H. Irrigation Repairs

1. Irrigation Heads

{a)  Head 'repairs to include all work necessary up to and including two
inch {2) PVC tee, nipple/riser, sprinkler body, and nozzles.
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(b) Replacement heads shall be Toro heads, 300 and 570 sertes, or
hunter stream spray. Replacements shall match existing system
and precipitation rates.

Repair of Irrigation Supply Lines

(a) Irrigation supply lines vary in size from %" to 37, Sch. 40, on all
mains.

(b) Repairs shall be made within seventy-two (72) hours, in a
professional manner, according to manufacturer’s specifications.

(c) All landscape disturbed during excavation shall be replaced to its
original state.

Repair of [rrigation Valves

(a) All valves shall be checked twice per week. Any malfunction shall
be repaired or replaced as soon as possible.

(b) Replacements shall be: Plastic — Hydro Rain/Hardy; or Brass —
Rainbird. : E
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Attachment D — Scope of Work Pest Control

Location: * The Main Street Ferry Ternminal
Frequency: - Once every Two Months

Once every two months, the City or the City’s Pest management contractor shall conduct
monitoring and maintenance visits at the Main Street ferry terminal. The City shall use or
approve for use whatever measures the City determines at its sole discretion to be
appropriate,

Pests to be monitored and controlled included:

Insects and other Arthropods: These include. ants, cockroaches, fleas, flies,
midges, silverfish, spider, yellow jackets and other wasps and bees, and any other
arthropod pest not specifically excluded from the contract.

Mice, Rats, Birds and Other Vertebrates; The contractor shall also adequately
suppress rats, mice and birds found inside and outside buildings. Individual
vertebrates including feral cats, ground squirrels, raccoons, skunks, ¢tc., located
outdoors or indoors that are determined to be causing unacceptable property
damage, nuisance or hazard, will also be the responsibility of the contractor. Pick-
up and proper disposal of dead vertebrates is also included in this scope of work.

Pests excluded

Termites and other wood destroying organisms.

Mosquitoes (mosquito abatement)

Pests that primarily feed on outdoor vegetation unless they ar¢ invading a
structure. - ‘

Bats, snakes and all other vertebrates not listed above.

Pests restricted to potted plants. The contractor shall notify the City of Alameda
when the source of a pest problem originates in a potted plant. '

14



Attackment E - Main Street Patrol Guard Scope of Work

Location: The Main Street Ferry Terminal Parking lot and Customer Waiting
Area
Frequency: Seven Days per Week except January and February weekends and

Non-Ferry Service Days

City shall contract with a vendor (“Contractor™) for the provision or a patrol guard for the
Main Street Ferry Terminal. The patrol guard shall perform all reasonably necessary -
services to assure the safety and protection of the Alameda Ferry Terminal and real and
personal; property against injury, molestation, loss or damage from any preventable cause
including, but not limited to fire, theft, vandalism and trespass. The patrol guard will be
unarmed and will patrol the ferry terminal building including the interior of the rest room
facilities, the concrete area surrounding the restroom facility building dnd both the paved
and unpaved parking areas. When patrolling the parking lot, the patrol guard will walk in
the traffic lanes, not between vehicles. The patrol guards will maintain a visible presence
throughout their shift and shall not leave the terminal patrol area during lunch breaks.
Except during their breaks, security personnel are not permitted to read books,
magazines, newspapers, etc. - '

Service hours: WETA may, from time to time and at its sole discretion, submit a written
request to the City for a change in patrol guard service hours. WETA’s written request
shall be submitted to the City at least fourteen (15) business days prior to the date the
requested schedule change is to take effect. City shall make its best efforts to work with
its Contractor to implement the WETA requested service hour change.

" Patrol guard services are required for all holidays except Thanksgiving Day, Christmas
Day, New Year’s Day, and Presidents’ Day. Subject to future Clty specified changes, the
service schedule 1s as follows.

Weekdays:
Effective Monday through Friday Year Round (Except Hohdays)

_Hours: 9:00 AM to 7:00 PM

Hoiidays New Year’s Day, Presidents’ Day, Thanksgwmg Day, and Chrlstmas Day.
Hours None.

Weekends: _
July 1, 2010 through October 31, 2010 10:00 AM to 9:00 PM
November 6, 2010 through Decem_ber 26,2010 10:00 AM to 6:00 PM
January 1, 2011 through February 28, 2011 No Guard

March 5, 2011 through May 8, 2011 10:00 AM to 6:00 PM
May 14, 2011 through June 26, 2011 10:00 AM to 9:00 PM
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Communication: Contractor and assigned Ferry Terminal patrol guards shall establish

and maintain a working relationship with the Alameda Police Department, Alameda
Maintenance Department, WETA, ferry operator’s dispatch, and ferry crews.

Contractor’s patrol guards shall have a cell phone at all times they are on duty at the ferry
terminal. Cell phones will be used only for the following purposes:

1.

2.

To notify Alameda Police Depariment, Alameda Public Works Department,
and WETA of emergency situations and to request assistance.

To notify Alameda Maintenance Department if ferry terminal maintenance
needs on a daily basis as the guard observes them. Such needs include but are
not limited to: a) the need to clean rest room facilities and/or provide paper
products, b) the occurrence of vandalism or other damage to rest room or -
other facilities, ¢) presence of graffiti, d) trash can over flow, €) broken glass,
pot holes or other parking lot problems, and f) burned out lights. '

To notify WETA -of the need to replenish ferry brochures or other collateral
materials in the ferry terminal brochure rack as the need artses.

To respond to calls from the ferry operator and from WETA. At the request of
the ferry operator or WETA, patrol guards will notify waiting ferry passengers
of ferry service delays or convey other information as requested by the ferry

‘'operator or by WETA.

Contractor shall ensure that the patrol guard has the following emergency phone numbers
whenever they are on duty at the terminal:

WETA:

Office: 415 -291-3377
- Cell:. 510 - 289-2530 (Ernest Sanchez) -

Alameda Maintenance Department: 510 —747-7900

Alameda Public Works Office: = 510 -749-5840
Alameda Police Department: 510 - 337-8340

- Ferry Operator Dispatch/ :
(Blue and Gold Fleet): 415 - 705-8205
Patrol Schedule

(1) Upon arriving at the Ferry terminal for work the guard will swipe the wand at
the ferry terminal locked passenger gate. This wxlI establish the guard’s work
starting time.

(2) Guard’s will immediately check the restrooms and make one tour of the parking
lot, starting at the terminal building.

(3) Each patrol will begin and end with the guard’s sw1p1ng the patrol wand station at
the ferry terminal building. -

(4) The guard will make a complete transit of the pubhc access arca twice every
hour. A complete iransit of the patrol area should take about 20 to 25 minutes.
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The sequence by which the patrol guard visits each patrol area should be varied
throughout the shift, with the scanning path differing with every rotation with the
exception of beginning and ending patrol wand stations described above.

Restroom facilities (as appropriate): Patrol guard personnel will inspect the facilities
only when the facilities are not occupied. Prior to entering the rest room facilities, patrol
personnel will clearly announce that he/she is going to enter for inspection purposes.

Emergency Notification: The security personnel shall contact the Alameda Police -
Department (APD) and WETA in the case of any suspicious packages, objects or persons
being observed in the restricted arca of the terminal. Security personnel shall wait for the
arrival of the APD to check out the situation. Emergency conditions inciuding, not
limited to, theft, vandalism, passenger/pedestrian injury and/or other crimes shall be
reported to the APD, Alameda Public Works Department, and WETA. In addition,
security personnel shall contact the Alameda Public Works Department and WETA for
maintenance emergencies. This includes, but is not limited to potholes dangerous floor
surfaces, plumbing or electrical failure. :

- Parking enforcement: Security personnel shall notify the Alameda Police Department of
parking problems that obstruct or hinder access to or from the parking areas. Security
personnel are not parking enforcement officers.

Suspicious_ _individuals: Contractor patrol guards shall notify Alameda Police
Department of any suspicious  individuals, transients, panhandlers or vagrants
encountered in the public access areas, who may constitute a danger to the ferry niding
public or to ferry terminal facilities.

Response Time: If either WETA or City staff find no guard on duty, City shall require - -
that its Contractor have a replacement guard on station at the ferry terminal no longer
than 2 hours after receipt by Contractor of notice from City that a replacement guard 1s
needed.
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Attachment ¥ — Termin:ﬂ Bicycle Locker Work Scope

Harbor Bay Ferry Terminal eLockers: Clty or city’s contractor shall:

1.
2.

oW

Perform pest control services at least twice a year.

Clean equipment components as pertains to function, as well as basic clean out of
locker interiors at least four times a year.

Provide maintenance of Bikeline technology.

Provide next day on-site user support

Provide limited parts replacement coverage.

Provide online usage reporting with data updated quarterly.

Alameda Main Street Terminal: City or City contractor sha]l

L.
2.

o W

Perform pest control services at least twice a year.

Clean equipment components as pertains to function, as well as basic clean out of
locker interior at least four times a year.

City staff to provide on-going coordination with users.

City staff to provide on-going quality control.

Maintain locking mechanism lubricant at least twice a year.

Provide limited parts replacement and painting of lockers as needed
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Attachment G - City Staff Hourly Rates

TABLE 1 - City Staff Hourly Rates

Category Hourly Rate(1)
Attorney $185.00
Controller $132.00
Public Works Supervisor $118.00
Assistant Engineer $89.00
Public Works Team Leader $74.00
Accountant II $74.00
Administrative Assistant $71.00
Maintenance Worker 11 $66.00
Maintenance Worker I $56.00

-i(1) Hourly rate will apply to City staff non-routine
administrative and/or other maintenance work directly

related to the ferry terminals.
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Attachment H — Harbor Bay Terminal Maintenance Work Scope

The City or the City’s contractor shall maintain the Harbor Bay ferry terminal assets in
accord with the standards herein. The City shall provide:

1.

Maintenance and repair of terminal shelter building, bike racks and lockers, and
trashy containers as needed: Daily clean-up of litter: cleaning-up and repair of
damage from vandalism as needed; painting as needed, using water-based or latex
paints on a minimum of 60% of all painted surfaces at the Terminal Shelter.

Maintenance and repair of parking lot and parking lot equipment as needed, .

including, but not limited to: monthly sweeping, or more often if warranted by
build-up of sand or litter or as required by City.

Maintenance and repair of all lighting facilities associated with the Harbor Bay
Ferry Terminal as needed.

Maintenance and repair of all signage assoc:ated the Harbor Bay Ferry Terminal
as needed.

Monitoring pollutant spills in the parking lot: remedlal responses as needed,
including filing reports on any incident and the response with City.

Security patrols: patrol through parking lot past shelter as needed, but not less
than one per eight hour shift.
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EXHIBIT M

FISCAL YEAR 2010/11 SERVICE LEVELS



Alameda Harbor Bay Ferry
Weekday Schedule(A)
FY 2010/2011

TO SF Ferry Building

Depart Harbor Bay Arrive SF Ferry Building Gate E
6:30 AM 6:55 AM
7:30 AM 7:55 AM
8:30 AM §:55 AM
8:05 PM 5:30 PM
6:05 PM 6:30 PM
7:05 PM 7:30 PM
TO Harbor Bay
Depart SK Ferry Building Gate E Arrive Harbor Bay
7:00 AM 7:25 AM
8:00 AM 8:25 AM
4:35 PM 5:00 PM
5:35PM 6:00 PM
6:35 PM 7:00 PM
7:35 PM 8:00 PM

(A) No weekend service.




AHBF HOLIDAY SCHEDULE
Effective July 1, 2010 through June 30, 2011

HOLIDAY

Martin Luther King Day
Presidents’ Day
Memorial Day, Monday
Labor Day, Monday
Thanksgiving

Day after Thanksgiving
Christmas Day

New Year’s Day

FY ‘10/11

SCHEDULE
No Service
No Service
No Service
No Service
No Service
No Service

No Service

No Service.



AOFS - Weekdays
Effective July 1, 2010 through June 30, 2011

To San Francisco

Leave Leave Arrive Arrive
Oakland Alameda Ferry Bldg. SF Pier 41
6:00 6:10 6:30 --
7:05 7:15 7:35 -=
8:10 8:20 8:40 --
9:15 9:25 9:45 10:00
11:00 10:50 11:30 11:45
12:45 12:35 1:15 1:30
2:30 2:20 3:00 3:10

4:40 4:30 5:10 -
5:50 5:40 6:15 -
6:20" 6:10° - 7:00
6:55 6:45 7:20 -
7:55 7:45 8:20 ~
8:55 8:45 - 9:25

Summer weekend schedule in effect on Memorial Day, July 4™, and Labor Day.

"On Giants game days, departure goes directly to AT&T park from east bay.




AOFS - Weekdays
Effective July 1, 2010 through June 30, 2011

From San Francisco

Leave Leave Arrive Arrive
SF Pier 41 Ferry Bldg. Alameda Qakland
- : 6:30 7:15 7:05
- 7:35 8:20 8:10
-~ 8:40 9:25 9:15
10:15 10:30 - 10:50 11:00
12:00 12:15 12:35 12:45
1:45 2:00 2:20 2:30
3:45 ' 4:10 4:30 4:40
- 5:20 5:40 5:50
5:20 5:45 6:10 : 6:20
- 6:25 645 6:55
— | 7:25 7:45 : 7:35
- 8:25 8:45 8:55

There is no service on Thanksgiving, Christmas, President’s Day or New Year's Day.
Summer weekend schedule in effect on Memorial Day, July 4™ and Labor Day.



AOFS Weekend Holiday Schedule

Summer :
Effective July 3, 2010 through October 31, 2010
and
May 14, 2011 through June 26, 2011

To San Francisco

Leave Leave Arrive Arrive
- Oakland Alameda Ferry Bldg,. SF Pier 41
9:00 9:10 -- 0:35+
10:40 10:25 11:10 11:25
12:20 12:10 12:50 | 1:05
1:55 1:45 | 2:25 2:40
4:00 3:45 4:30 4:45
5:45 5:30 - | 6:20
7:20 7:05 7:50 8:05
8:55% 845+ 9:20%* 9:30*
10:30* 10:20* : --- 11:00*.

*On July 4th, this run canceled due to fireworks display.
Summer weekend schedule in effect on Memorial Day, July 4t", and Labor Day.
+Connects with Service to Anget Island.



AOFS
Weekend & Holiday Schedule

. Summer
Effective July 3, 2010 through October 31, 2010
and
May 14, 2011 through June 26, 2011

From San Francisco

Leave Leave Arrive Arrive
SF Pier 41 Ferry Bldg. ~ Alameda Oakland
8:30 - 9:10 9:00
9:45 10:00 10:20 10:35
11:35 11:50 12:10 12:20
1:10 1:25 1:45 1:55
2:50# - 3:45 3:55
4:55 5:10 5:30 5:40
6:30 | 645 705 7:15
8:10* 8:25* 8:45* 8:55%
9:40% 9:551} 10:15 10:25

*On July 4th, this run canceled due to fireworks display.
Summer weekend schedule in effect on Memorial Day, July 4th,and Labor Day.
#To east bay via Angel Island.




AOFS WEEKEND & HOLIDAY SCHEDULE

Spring

Effective: March 5, 2011 through May 8, 2011

To San Francisco

Leave Leave Arrive Arrive
Oakland - Alameda Ferry Bldg. SF Pier 41
10:00 10:10 10:30 10:45
11:30 11:20 12:00 ’ 12:15
1:45 1:30 2:20 . 235
4:15 4:05 4:45 4:55
5:45 5:35 - 6:25
7:10 7:00 - . 7:50
From San Francisco -
Leave Leave Arrive Arrive
SF Pier 41 Ferry Bldg. Alameda Oakland
9:15 9:25 10:10 9:55
10:50 - 11:20 11:30
1:00 1:10 1:30 145
3:30 3:45 4:05 4:15
5:00 5:15 5:35 5:45
6:30 6:40 _ 7:00 7:10




AOFS WEEKEND & HOLIDAY SCHEDULE

Fall

Effective: November 6, 2010 through December 26, 2010

To San Francisco

Leave Leave Arrive Arrive
Oakland Alameda Ferry Bldg. SF Pier 41
10:00 10:10 10:30 10:45
11:30 11;20 12:00 12:15
1:45 1:30 2:20 2:35
4:15 4:05 4:45 4:55
5:45 5:35 e 6:25
7:10 7:00 - 7:50
From San Francisco
Leave Leave Arrive Arrive
SF Pier 41 Ferry Bldg. Alameda Osakland
9:15 9:25 10:10 9:55
10:50 -- , 11:20 11:30
1:00 1:10 1:30 1:45
3:30 3:45 4:05 4:15
5:00 _ si1s 5:35 5:45
6:30 6:40 7:00 7:10




AOFS
ANGEL ISLAND
WEEKENDS and Holidays

July 3, 2010 through October 31, 2010
and
May 14, 2011 through June 26, 2011

To Angel Island
Leave Leave Arrive Pier 41 Transfer To Arrive
Qakland Alameda : Angel Is. boat Angel Island
| 9:00am,_ | 910am. | 9:35 | 9:45 |  10am. |
From Angel Island
Leave Arrive Arrive

Angel Island Alameda QOakland




AOES
AT&T Park/ Giants Games

WEEKEND DAY GAMES
July 2010 through October 2010
and
April 2011 through June 2011

To AT&T Park
Depart Depart © Arrive
Oakland Alameda AT&T Park
I - 11:30 p.m. [ 11:50 p.m. | 12:20 p.m. |

Return ferry departs AT&T Park 20 minutes after game ends but in no case later that 11:30 p.m.

WEEKDAY NIGHT GAMES

July 2010 through Octaber 2010
and
April 2011 through June 2011

To AT&T Park
Depart Depart Arrive

Oakland Alameda AT&T Park
| 6:15 p.m. o 6:20 p.m. | 7:00 p.m. I

Return ferry departs AT&T Park 20 minutes after game ends but in no case later that 11:30 p.m.



AQFS HOLIDAY FERRY SCHEDULE

FY ‘10/11
HOLIDAY SCHEDULE
Martin Luther King Day _ Regular weekday schedule
Presidents’ Day No Service
Easter Sunday Spring Weekend
Memorial Day, Monday Summer Weekend
July 4 Summer Weckend
July 5 Summer Weekend
Labor Day, Monday Summer Weekend
Thanksgiving No Service
Christmas Day No Service
Day after Christmas Regﬂm Wéekday

New Year’s Day ' No Service.






EXHIBIT O

DIAGRAM OF MAIN STREET CHANNEL/
‘MAIN STREET RIGHTS AREA
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EXHIBIT Q

CALTRANS GRANT ASSIGNMENT AGREEMENT



Page 1 of 4 pages

ASSIGNMENT AND ASSUMPTION AGREEMENT

FOR VALUE RECEIVED, The CITY OF ALAMEDA, a political subdivision of the State of
California ("Assignor"), acting by and through its duly authorized officers, has, effective
%xll &a ,2011, ASSIGNED AND TRANSFERRED, and by these presents does
(except as otherwise prowded) ASSIGN AND TRANSFER unto SAN FRANCISCO BAY
AREA WATER EMERGENCY TRANSPORTATION AUTHORITY, a public agency created
under California law ("Assignee"), all of Assignor's right, title and interest in and to the Leases,
Licenses and Other Agreements ("Assigned Agreements”) and all amendments thereto, that are

described on Exhibit 1, attached hereto, together with all security deposits and other deposits
held by Assignor under the terms of said Assigned Agreements.

TO HAVE AND TO HOLD the Assigned Agreements unto Assignee, its
successors and assigns. This Assignment is made and accepted without recourse against
Assignor as to the performance by any party under such Assigned Agreements.

Assignee agrees to (a) perform all of the obligations and duties of Assignor
pursuant to these Assigned Agreements, including those accruing prior to, on, or after the date
hereof; and (b) indemnify and hold Assignor harmless from and against any and all claims,
causes of actions and expenses (including reasonable attorneys' fees) incurred by Assignor and
arising out of (1) Assignee's failure to comply with terms of the Assigned Agreements on or after
the date hereof, and (2) claims under the Assigned Agreements by the grantor of funds, the
tenant, or any other party named in the A531gned Agreements accruing on or after the date
hereof

Exhibit 1 attached to this Agreement is incorporated herein for all purposes.

Assignee agrees to manage the Assigned Agreements the appropriat'é signatory
and to enter into any new amendments to these Assigned Agreements as may be agreed to with
“third parties, if any. '
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EXHIBIT t
ASSIGNED AGREEMENTS

(attached hereto)



STATE AGREEMENTS WITH THE CITY OF ALAMEDA FUNDING FERRY BOATS

NAME OF | AGREEMENT PROJECT NAME STATUTE OR FUND AMOUNT | AMOUNT TERM OF OTHER DETAILED DESCRIPTION
BOAT NUMBER CTC RESOLUTIONS| TYPE PAID AGREEMENT FUNDING
Bay Breeze (647342 Waterborne Ferry Vessel Acquisition PA-91-05 BFP-91-20 |Prop 116 | $2,500,000| $2,500,000|4/10/92-6/30/94 |None Prepare environmental docs, boat ¢:pecs & design for M/V Bay Breeze
a 250 pax catararan boat built in 194 for Oakland - SF service.
PA-91-05 requires City to operate & maintain ferry vessel.
City agreed to do so by its Resclution 12187 on 1/8/92.
Bay Breeze [64T342-Am. 1 |Waterborne Ferry Vessel Acquisition PA-93-21 BFP-93-29 |Prop 116 | $1,125,000 $1,102,490}10/13/93-6/30/95|None Provided additional funding to comjlete purchase of ferry boat.
Bay Breeze transferred to operate on Harbor Bay route to SF.
Encinal PVEA 04-97(03) | City of Alameda for a Ferry that will SB 368 Stat of 1997 |PVEA $215,000] $215,000|7/17/98-12/31/98|Port of Oak: $93,249 |Purchase larger boat to increase ridlership capacity to 388.
have increased capacity for Local Assistance|RM-1: $116,570 M/V Encinal built 1985, rehabbed ir 2003, for Alameda-Oakland-SF ferry service.
ridership. Ala Meas B: $93,249
Harbor Bay |[DMT04A28 East End Ferry Vessel Acquisition PA-93-21, BFP-93-21|Prop 116 | $1,100,000] $1,098,820|9/8/93-6/30/95 |HBTIFund $250,000 [Purchase of East End M/V Harbor 13ay Express Il boat for $1,300,000 including
Express i Operations: RM 1, $50,000 for Design & Proj Mgmt. Built in 1993, extensive repairs prompted
Boat Upgrade: TEA-21 {lawsuits.
Peralta 04A1048 Acquire Ferry Vessel Budget Act of 1999  [General $4,750,000] $4,750,000[11/2/99-6/30/02 |Alameda $375,000 Build 350 pax M/V Peralta ferry boet. Local funds paid for engineering & outfitting.
Fund Port of Oak $375,000 |Delivered in 2001, repairs made in 2002 to port engine and uncoated aluminum.

Boat serves Alameda-Oakland-Sar Francisco route.

7/6/10: RT/WG
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STATE OF CALIFORNIA
DEPARTMENT OF TRANSPORTATION
FUND TRANSFER AGREEMENT

PURSUANT TO THE CALIFORNIA BUDGET ACT OF 1999
CHAPTER 50, ITEM 2660-101-0001

EFFECTIVE DATE OF AGREEMENT: NOVEMBER 2, 1999
RECIPIENT: CITY OF ALAMEDA

TITLE OF COMPLETE PROJECT: ACQUIRE FERRY VESSEL
DETAIL OF STATE FUNDS SUBJECT TO THIS AGREEMENT:

FUND SOURCE AMOUNT  FISCAL YEAR LAST EXPENDITURE DATE
General Fund $4,750,000 1999-2000 June 30, 2002

TERMINATION DATE OF AGREEMENT:  JUNE 30, 2002

This Agreement, entered into as of the date set forth above, is between the public entity
identified above, hereinafter referred to as RECIPIENT, and the STATE OF CALIFORNIA,
acting by and through its Business, Transportation and Housing Agency, Department of
Transportation, hereinafter referred to as STATE.

SECTION 1. STATE has prepared the "Provisions of Grant," attached and made a part
of this Agreement, which, together with this document and all referenced attachments and
addenda, sets forth the terms and conditions under which said funds are to be expended.

SECTION 2. Funding available to RECIPIENT under this Agreement will terminate on
the Termination Date first specified above, unless either of the following occur: a) If
RECIPIENT fails to encumber State funds in a third party acquisition or construction contract
by June 30, 2000, this Agreement will terminate on June 30, 2000, and State funds will revert; or
b) Funding may be terminated upon written notice from STATE to RECIPIENT pursuant to
Article I, Section 6 of the Provisions of Grant or extended by an amendment to this agreement.

SECTION 3. STATE has conducted a competition as required by Budget Item 2660-
101-0001, Chapter 50, Statutes of 1999, and has duly awarded funding to the Project described in
the "Project Description" and "Scope of Work" attached to the Provisions of Grant as
Attachment I and Attachment II, respectively. STATE and RECIPIENT agree that the "Project
Description" and "Scope of Work" describe the entire Project to be constructed or acquired by
RECIPIENT under this Agreement.

SECTION 4. RECIPIENT has submitted the Overall Project Funding Plan, attached as
Attachment I to the Provisions of Grant, which indicates all sources of funding committed to
the activities to be performed under this Agreement. RECIPIENT will provide or cause to be
provided all local matching funding shown in the Overall Project Funding Plan.
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SECTION 5. RECIPIENT has submitted the Project Expenditure Plan, attached as
Attachment IV to the Provisions of Grant. STATE and RECIPIENT agree that the various
funding sources will be expended in the proportion and sequence shown in the Project
Expenditure Plan.

SECTION 7. RECIPIENT has submitted the Project Schedule, attached as Attachment
V to the Provisions of Grant, and avers this is the best currently available estimate of time
needed to complete the activities to be performed under this Agreement. All work to be
reimbursed under this Agreement must be completed prior to the Termination Date of the
Agreement.

SECTION 8. This Agreement may be modified, altered or revised only with the joint
written consent of RECIPIENT and STATE.

SECTION 9. RECIPIENT will not award a construction contract over $10,000 or other
contracts over $25,000 (excluding professional service contracts of the type which are required
to be procured in accordance with Government Code Sections 4525(d), (e), and (f) through
4529.5) on the basis of a non-competitive negotiation for work to be performed under this
Agreement without the prior written approval of STATE. If the RECIPIENT is required to
provide a local match, contracts awarded prior to the effective date must meet the requirements
set forth in this paragraph.

SECTION 10. RECIPIENT has executed this Fund Transfer Agreement pursuant to the
authorizing resolution, attached as Attachment V1I to the Provisions of Grant.

SECTION 11. The grant administrators for the parties will be for STATE, the District
Division Chief for Planning for the District in which the Project is located, and for
RECIPIENT, its General Manager, Executive Director, City Manager or a Designee named in
writing.

IN WITNESS WHEREQOF, the parties hereto have executed this Agreement by their duly
authorized officers.

STATE OF CALIFORNIA
DEPARTMENT OF TRANSPORTATION CITY OF EDA
/’
Y
. FLINT
City Manager
APPROVED AS TO FORM STATE OF CALIFORNIA Approved )
DEP(AS?MEI\},I_OE,. ?{NSPORTATIOQ{ é}p ©d as to I’Dm’
BY éﬁ? — oy . TY ATTORNEY
PETER J. STEINERT, Chief . )
BY . Office of State Transit Program Management By,M_ M
ACA DATE &,/2\/ e Deputy City 4.
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PROVISIONS OF GRANT

STATE OF CALIFORNIA
DEPARTMENT OF TRANSPORTATION
FUND TRANSFER AGREEMENT

PURSUANT TO THE CALIFORNIA BUDGET ACT OF 1999
CHAPTER 50, ITEM 2660-101-0001

RECIPIENT has agreed to accept the applicable provisions contained herein, including all
Attachments and Addenda (Provisions) as a condition of acceptance of a grant from these fund
sources. The STATE will have the administrative rights, duties, and responsibilities described in
these Provisions.

ARTICLE I. PROJECT DESCRIPTION AND SCOPE OF WORK

SECTION 1. RECIPIENT agrees to complete acquisition of the ferry vessel as described
in the attached Project Description and Scope of Work. All work must be accomplished in
accordance with the applicable provisions of the Public Utilities Code, the Streets and Highways
Code, the Government Code and other applicable statues and regulations.

SECTION 2. RECIPIENT agrees that if State funds prove insufficient to complete
acquisition of the Project ferry vessel and to place it in revenue operation, that payment of any
additional amounts required are the sole responsibility of RECIPIENT. RECIPIENT further
agrees that it will secure and provide, without further State assistance under this Fund Transfer
Agreement process, such additional resources as are necessary to pay these additional amounts
and expeditiously complete acquisition of the Project ferry vessel.

SECTION 3. RECIPIENT acknowledges and agrees that RECIPIENT is the sole
control and manager of the Project ferry vessel acquisition, and is responsible for the subsequent
use of said ferry vessel for the benefit of the public. RECIPIENT shall be solely responsible for
complying with the funding and use restrictions established by the statutes from which the funds
for this Agreement are derived, the State Treasurer, and the terms of this Agreement.
RECIPIENT shall indemnify, defend and hold harmless the STATE and the State Treasurer
relative to any misuse by RECIPIENT of State funds, the Project ferry vessel, Project generated
income, or other fiscal acts or omissions of RECIPIENT.

SECTION 4. RECIPIENT agrees to hire a marine architect or other expert, skilled in
the design, construction and operation of ferry vessels, to inspect and approve the Project ferry
vessel. This expert must be a person or firm not presently in the employ of RECTPIENT or
other funding agency other than on a consultant basis, and shall be chosen based on a proven
track record in this activity. The expert must provide a detailed investigation report that
RECIPIENT must consider, prior to the acceptance by the RECIPIENT of the Project ferry
vessel.

SECTION 5. RECIPIENT agrees to establish a peer review team that will be consulted
in the development of specifications and in the development of a process for acquiring the
Project ferry vessel. This team must consist of at least three persons who are not currently



Agreement No. 04A 1048
Page 2 of 6

employees of RECIPIENT or other funding entity, who have experience in the acquisition of
large passenger vessels.

ARTICLE II. PAYMENT

SECTION 1. STATE and RECIPIENT agree that RECIPIENT shall be responsible
for assuring all local matching funds required for the Project ferry vessel acquisition are
contributed in accordance with a schedule of payments as shown in the Project Expenditure Plan
prepared by RECIPIENT.

SECTION 2. Project-related travel and subsistence expense of RECIPIENT and its
subcontractors claimed for reimbursement or as local match credit shall not exceed rates
authorized to be paid State employees under current State Department of Personnel
Administration (DPA) rules. Reimbursement for travel costs related to the Project will not
exceed rates established through Department of Personnel Administration requirements. If the
rates invoiced by RECIPIENT are in excess of DPA rates then the RECIPIENT is responsible
for the difference and any overpayments inadvertently paid by STATE shall be reimbursed to
STATE on demand.

SECTION 3. Not more frequently than once a month, but at least quarterly,
RECIPIENT will prepare and submit to STATE (directed to the attention of the appropriate
State District Transportation Representative) Progress Payment Vouchers for actual costs
incurred and paid for by RECIPIENT consistent with the Scope of Work document. Advance
reimbursements or payments are not allowed. RECIPIENT must not only have incurred the
expenditures, but must have also paid for them. Each such voucher will report the total
expenditures from all sources and will specify the percent of State reimbursement requested and
the fund source. The voucher should also be accompanied by a report describing the overall
work status and progress on Project tasks. If applicable, the first voucher shall also be
accompanied by a report describing any tasks specified in the Scope of Work document which
were accomplished prior to the Effective Date of this Agreement, for which costs are to be
credited toward the required local match. The method of payment for this Agreement will be
based upon reimbursement for actual allowable costs incurred.

SECTION 4. Reimbursement will be made or allowed only for work performed after the
Effective Date of this Agreement and prior to the Termination Date. The Termination Date refers
to the last date for RECIPIENT to incur valid costs or credits for work performed under this
Agreement, and is the date the Agreement expires. RECIPIENT shall submit the Project Close—
Out Report and the final invoice within 180 days of Termination Date. It is the RECIPIENT’S
responsibility to assure that work is completed and all goods and services related to the
acquisition of the Project ferry vessel are received prior to the Termination Date.

SECTION 5. In the event grant funds are restricted, limited or otherwise conditioned by
acts of the Legislature or other funding entity, STATE shall not be held liable for any resulting
damage or penalty.

SECTION 6. STATE reserves the right to terminate funding for this Agreement upon
written notice to RECIPIENT in the event that RECIPIENT fails to proceed with the Project
work in accordance with the Scope of Work document, or otherwise violates the conditions of
these Provisions or the funding authorization such that substantial performance is significantly
endangered. If RECIPIENT fails to encumber State funds in a third party acquisition or
construction contract by June 30, 2000, this Agreement will terminate on June 30, 2000.
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No other termination shall become effective if, within 30 days after receipt of a Notice of
Termination, RECIPIENT either cures the default involved or, if not reasonably susceptible of
cure within said 30-day period, RECIPIENT proceeds thereafter to complete the cure in a
manner and time line acceptable to STATE. In the event of such termination, RECIPIENT
shall be reimbursed its authorized costs up to STATE'S share of allowable Project costs incurred
prior to the date of termination, provided that all other terms and conditions of this Agreement
have been met. Any such termination shall be accomplished by delivery to RECIPIENT of a
Notice of Termination, which notice shall become effective not less than 30 days after receipt,
specifying the reason for the termination, the extent to which funding of work under these
provisions is terminated and the date upon which such termination becomes effective, if beyond
30 days after receipt. During the period before the effective termination date, RECIPIENT and
STATE shall meet to attempt to resolve any dispute.

ARTICLE III. REPORTS AND RECORDS

SECTION 1. RECIPIENT, its contractors and subcontractors shall establish and
maintain an accounting system and records that properly accumulate and segregate incurred costs
by line item for the Project. RECIPIENT?’S, contractor’s and subcontractor’s accounting
systems shall conform to Generally Accepted Accounting Principles (GAAP), enable the
determination of incurred costs at interim points of completion, and provide support for
reimbursement payment vouchers or invoices. All accounting records and other supporting
papers of RECIPIENT, its contractors and subcontractors connected with performance under
this Agreement shall be maintained for a minimum of three years from the date of final payment
to RECIPIENT under these provisions and shall be held open to inspection and audit by
representatives of STATE, the California State Auditor and auditors of the Federal Government.
Copies thereof must be furnished by RECIPIENT, RECIPIENT'S contractors and
subcontractors upon request. In conducting an audit of the costs claimed under these provisions,
STATE will rely to the maximum extent possible on any prior audit of RECIPIENT pursuant to
the provisions of Federal and State laws. In the absence of such an audit, any acceptable audit
work performed by RECIPIENTS' external and internal auditors and/or federal auditors will be
relied upon and used by STATE when planning and conducting additional audits.

SECTION 2. RECIPIENT agrees to comply with Office of Management and Budget
Circular A-87, Cost Principles for State and Local Governments, and 49 CFR, Part 18, Uniform
Administrative Requirements for Grants and Cooperative Agreements to State and Local
Governments. RECIPIENT'S contractors and subcontractors will agree that contract cost
principles at least as restrictive as 48 CFR, Federal Acquisition Regulations System, Chapter 1,
Part 31 shall be used to determine the allowability of individual items of cost.

Any costs for which RECIPIENT has received payment that are determined by
subsequent audit to be unallowable under Office of Management and Budget Circular A-87 or 49
CFR, Part 18 are subject to repayment by RECIPIENT to STATE. Should RECIPIENT fail to
reimburse moneys due STATE within 30 days of demand, or within such other period as may be
agreed between the parties hereto, STATE is authorized to withhold future payments due
RECIPIENT from any source, including but not limited to, the State Treasurer, the State
Controller and the CTC.

RECIPIENT agrees to include this Project in the schedule of projects to be examined in
their annual audit and in the schedule of projects to be examined under its single audit that is
prepared in accordance with Office of Management and Budget Circular A-133.
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SECTION 3. For the purpose of determining compliance with Title 21, California Code
of Regulations, Section 2500, et seq., when applicable, and other matters connected with the
performance of RECIPIENT'S contracts with third parties pursuant to Government Code
Section 8546.7, RECIPIENT, RECIPIENT'S contractors, subcontractors and STATE shall
maintain all books, documents, papers, accounting records, and other evidence pertaining to the
performance of such contracts, including but not limited to, the costs of administering the various
contracts. All of the above referenced parties shall make such materials available at their
respective offices at all reasonable times during the contract period and for three years from the
date of final payment from STATE to RECIPIENT under these provisions. STATE, the
California State Auditor, or any duly authorized representative of the Federal Government shall
have access to any books, records, and documents that are pertinent to the Agreement or Project
for audits, examinations, excerpts, and transactions and copies thereof shall be furnished by
RECIPIENT, RECIPIENT'S contractors and subcontractors, if requested.

SECTION 4. RECIPIENT will insert clauses to the effect of Sections 1, 2 and 3 above
of this Article III in all of its contracts funded by STATE under these Provisions.

SECTION 5. Subject to the discretion of the STATE, RECIPIENT and STATE agree
to conduct, on a quarterly basis, on-site reviews of all aspects of the progress of work performed
under this Agreement. The first quarterly review meeting shall take place within 90 days
following execution of this Agreement. RECIPIENT agrees, during each quarterly progress
review, to inform STATE regarding (1) whether the Project is proceeding on schedule and
within budget, (2) major construction accomplishments during the quarter, (3) any actual or
anticipated problems which could lead to delays in schedule, increased costs or other difficulties,
(4) the status of the Project budget and, (5) the status of critical elements of the Project.

SECTION 6. Quarterly reviews of RECIPIENT progress will include consideration of
whether activities are within the Scope of Work for this Agreement and in compliance with State
laws, regulations, administrative requirements, implementation of the Project under this
Agreement and other restrictions affecting this Agreement.

SECTION 7. If RECIPIENT and STATE determine, at any time during the
performance of the work to be performed under this Agreement, that the Project budget may be
exceeded, RECIPIENT shall take the following steps:

(1) Notify the designated STATE representative of the nature and projected
extent of the overrun and, within a reasonable period thereafter, identify and
quantify potential costs savings or other measures which will bring the budget
into balance,

(2) Schedule the projected overrun for discussion at the next Quarterly Review
meeting, and

(3) Identify the source of additional RECIPIENT funds which can be made
available to complete the Project.

ARTICLE IV. GENERAL PROVISIONS
SECTION 1. In the performance of work under these provisions, RECIPIENT, its

contractor(s) and all subcontractors shall not unlawfully discriminate, harass or allow
harassment, against any employee or applicant for employment because of sex, race, color,
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ancestry, religious creed, national origin, physical disability (including HIV and AIDS), mental
disability, medical condition (cancer), age (over 40), marital status, or family care leave.
RECIPIENT, its contractor(s) and all subcontractors shall ensure that the evaluation and
treatment of their employees and applicants for employment are free from such discrimination
and harassment. RECIPIENT, its contractor(s) and all subcontractors shall comply with the
provisions of the Fair Employment and Housing Act (Government Code Section 12900 et seq.),
and the applicable regulations promulgated thereunder (California Code of Regulations, Title 2,
Section 7285.0 et seq.). The applicable regulations of the Fair Employment and Housing
Commission implementing Government Code, Section 12990 (a-f), set forth in Chapter 5 of
Division 4 of Title 2 of the California Code of Regulations are incorporated into this contract by
reference and made a part hereof as if set forth in full. Each of the RECIPIENT’S contractors
and its subcontractors shall give written notice of their obligations under this clause to labor
organizations with which they have a collective bargaining or other agreements. RECIPIENT
shall include the non-discrimination and compliance provisions of this clause in all contracts and
subcontracts to perform work under this Agreement.

SECTION 2. RECIPIENT, its contractor(s) and subcontractors will permit access to all
records of employment, employment advertisements, application forms, and other pertinent data
and records by the State Fair Employment Practices and Housing Commission, or any other
agency of the State of California designated by STATE, for the purpose of investigation to
ascertain compliance with Section 1 of this Article IV.

SECTION 3. RECIPIENT agrees to insert, in appropriate contracts, clauses to the effect
of Sections 1 and 2 of this Article IV and the California Labor Code requirements that all
workers employed on public works projects (as defined in California Labor Code Section 1720-
1815) will be paid not less than the general prevailing wage rates predetermined by the
Department of Industrial Relations.

SECTION 4. Should Public Contract Code Sections 2000 or 10115 et seq. or Military
and Veterans Code Sections 999 et seq., be applicable to RECIPIENT, RECIPIENT will meet,
or make good faith efforts to meet, the following Disabled Veterans Business Enterprises goals
or RECIPIENT'S applicable goals in the award of every contract for work to be performed
under these Provisions:

Disabled Veterans Business Enterprises - 3%

RECIPIENT shall have the sole duty and authority under this Agreement to determine whether
good faith efforts were sufficient as outlined in Public Contract Code Sections 2000 and 10115 et
seq., and the Military and Veterans Code Section 999 et seq.

SECTION 5. Neither STATE nor any officer or employee thereof shall be responsible
for any damage or liability occurring by reason of anything done or omitted to be done by
RECIPIENT, its agents and contractors, under, or in connection with any work, authority, duty,
or Junsdlctlon delegated to RECIPIENT under this Agreement or as respects env1ronmental
clean up obligations or duties of RECIPIENT relative to work performed under this Agreement.
RECIPIENT shall fully indemnify and hold STATE harmless from any liability imposed for
mjury (as defined by Government Code Section 810.8) or environmental obligations or duties
arising or created by reason of anything done or imposed by operation of law or assumed by, or
omitted to be done by RECIPIENT under or in connection with any work, authority, duty, or
jurisdiction delegated to RECIPIENT under this Agreement.
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SECTION 6. Subject to the terms and provisions of the Fund Transfer Agreement,
RECIPIENT shall be the owner of the Project ferry vessel. RECIPIENT is obligated to
continue operation and maintenance of said ferry vessel dedicated to public transportation use
unless the RECIPIENT ceases ownership of said ferry vessel or ceases to utilize said ferry
vessel for the intended public transportation purposes, in which cases STATE must be provided
a refund or credit as provided in Article IV, Section 7 below. The Project ferry vessel shall be
dedicated to public transportation use for its full economic life cycle, which, for the purpose of
this Agreement, is 30 years commencing from the date of the original commissioning of the
vessel.

SECTION 7. In the event that RECIPIENT ceases to utilize the Project ferry vessel for
public transportation purposes or sells or transfers title to or control over said ferry vessel,
STATE, or any assignee public body acting on its behalf, shall be entitled to a refund or credit,
at STATE'S sole option, equivalent to the proportion of the full economic life cycle remaining,
multiplied by the State funds provided under this Agreement. RECIPIENT and STATE agree
that if for any reason, said ferry vessel fails to be utilized for public transportation purposes for a
period in excess of 180 days during any twelve month period, said ferry vessel shall be
considered no longer in public service, and RECIPIENT must make a refund or credit to
STATE in accordance with the provisions of this Section. STATE will not accept the ferry
vessel in lieu of said refund or credit.

SECTION 8. After the date the STATE receives the refund or credit as provided in
Section 7 above, neither RECIPIENT and/or any person to whom RECIPIENT has transferred
title or control, shall any longer have any obligation under this Agreement to continue operation
of said ferry vessel and/or dedicate said ferry vessel for public transportation purposes, but may
then use the ferry vessel for any lawful purpose.

SECTION 9. Notwithstanding the provisions in Article IV, Sections 6 through 8 above,
RECIPIENT, upon receiving permission from STATE, may transfer ownership of the ferry
vessel to another public entity in the jurisdiction of the State of California for public
transportation use without making repayment to STATE. Should such transfer occur, the
provisions of Article IV, Sections 6 through 8 above, shall apply to the agency which then
assumes ownership of the Project ferry vessel. The transferee public body subsequently will be
responsible for repaying to STATE any funds required due to failure to operate the ferry vessel
for public transportation use for its full economic lifetime.

SECTION 10. The Fund Transfer Agreement, these Provisions, the Project Description,
the Scope of Work document, and all included Attachments to this Agreement approved by
STATE constitute the entire terms for the work to be performed pursuant to this Agreement.

SECTION 11. RECIPIENT shall conform to all applicable Federal and State laws
regarding access by handicapped individuals.

SECTION 12. RECIPIENT agrees to protect, defend and indemnify STATE against
any liability, cost, claim or expense involving remediation of hazardous materials associated with
the work performed under this agreement, and agrees to make no demand, claim or request upon
STATE for additional State funding to address the remediation of hazardous materials associated
with the work performed under this Agreement.
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August 31, 1999

Application for Ferry Boat Acquisition Funds
1999 Budget Act - Item 2660-101-0001

PART 1 - PROJECT DESCRIPTION

This project consists of the purchase of an additional ferry
vessel for the Alameda/Oakland Ferry Service (AOFS). The vessel

- would have an operational speed of at least 25 knots and a
passenger capacity of approximately 350. In conjunction with the
current vessel (the Encinal), this vessel would be used to
sustain an expanded 15 departure weekday schedule and an expanded
10 departure Summer weekend schedule. Service to San Francisco's
Pac Bell Park would also be provided.

. A) Additional Ridership
The expanded schedule, increased reliability and reduced travel
time resulting from the second vessel would contribute
approximately 75,000 additional trips in the first year. This
does not include additional ridership resulting from new service
to San Francisco's Pac Bell Park. Ball park ridership is expected
to generate an additional 20,000 passengers the first year.

B) Coordination with Other Transit

The Alameda/Oakland Ferry Service is already linked to public
transportation at all its terminals. In Oakland and Alameda,
terminal bus service is provided by AC Transit. In San Francisco,
the ferry dock is served by MUNI and is two blocks from MUNI
light rail and BART. AC Transit, MUNI and BART information is
provided onboard the ferry as well as at both east bay ferry
terminals. In addition, the AOFS has an inter-System Transfer
arrangement with both AC Transit and MUNI. Ferry riders receive
free both AC Transit and MUNI transfers when purchasing a ferry
ticket.

C) Commute Travel Time Reduction

Morning ferry commute Transit time between Alameda and SF is 18
minutes compared to the 25 to 30 minutes required by single
occupant automobile.

D) Impact on Bicycle Use

Bicycles are welcomes on the AOFS on any weekday or weekend run.
There are bicycle racks on the ferry Encinal and similar racks
will be required on the new vessel. Bicycle lockers are also
provided at both east bay ferry terminals.

Public Works Department, Room 207
Engineering Division

City Hall
2263 Santa Clara Avenue - 94501-4455
Tel: 510.748-4510 Fax: 510.748-4697
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E) Increased Efficiency and Reliability

The proposed second vessel would enable the ferry to continue to
provide 15 weekday trip schedules and ensure service consistency,
carrying capacity and reliability when the primary vessel is off-
line due to scheduled maintenance or mechanical problens.
Currently, the ferry service must depend upon its contractor to
provide two contractor owned vessels to maintain the weekday
schedule. These contractor supplied back up vessels are not able
to maintain the published arrival times. The new boat would:

1) Reduce commute times on the 6:30/6:40 and
7:30/7:40 AM and 5:20 pm. weekday runs.
2) Increase efficiency by replacing the current three

vessel weekday assignment with two vessels,
thereby simplify scheduling.

3) Maintain both departure and arrival times (not
currently possible), and,
4) Ensure that a reliable vessel is available to step

in when the M.V. Encinal is off line.

F) Disabled Accessibility

The AOFS is fully handicapped accessible. The ferry service
complies with current marine standards for ADA. The new vessel
would. be fully compliant with these standards.
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ATTACHMENT I

PART 2 Scope of Work

TASK Local Match State Grant Total

Vessel Purchase 0 34,350,000 $4,350,000

Contract Admin. | $145,050 | § 0 145,050

Tech. Specs/ $ 28,000 $0 $ 28,000

Consultant '

Const. Mg/ $ 73,950 180 $ 73,950

Consultant

Shipyard $ 25,000 180 $ 25,000

Selection/

Consultant

Peer Review/ $ 23,000 130 $ 23,000

Consultant

Contingency $ 35,000 $ 400,000 $ 435,000

(10%)

Local outfitting $ 13,275 $0 ' $ 13,275

Sales Tax (8.5%) | $406,725 $0 $ 406,725

Total $750,000 $4,750,000 $5,500,000

Boat builder is responsible for boat design, construction, vessel delivery and
license.
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ATTACHMENT V
PART 5 Schedule
]
State Grant Award October 1999
Contract Administration Oct. '99 -> Sept. '01
Contract Mgmt. (Vessel specifications) Oct. '99 -> Feb. '00
Call For Bids March/April '00
REP Evaluation/Contract Award Mé.y/June ‘00
Construction Management June ‘00 -> Aug. ‘01
Vessel Construction/Modification June ‘00 -> Aug. ‘01
Launch/Sea Trials July 2001
Vessel Delivery August 2001
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CERTIFICATION OF FUNDS

Name of Recipient: City of Alameda
Name of Project: Acquire Ferry Vessel
Authorizing Document: ~ Budget Act of 1999, Chapter 50, Item 2660-101-0001
Funding Provided under
This Agreement:  $4,750,000
Fund Source: General Fund
Expiration Date of Funds: June 30, 2002

The undersigned hereby certifies that the Project Description and Scope of Work documents
incorporated into this Agreement have been submitted by the recipient named above, and that
their description of tasks are in conformance with the authorizing document specified above.

%’& //(l«ﬂ_ﬂ—-—uv é/’ZSA"
7 Cﬁief, State @fants Branch Datt 7/

District 4, Office of Transportation Planning A

GENERAL FUND MONEY

SOURCE CHARGE EXP AUTH SPECIAL DESIGNATION ENCUMBRANCE
GENLED | SUBACCT | SUBJOBNO. ] RW PARCEL NO, OBJECT AMOUNT DE FISCAL DOCUMENT
DIST‘ UNIT | DIST| UNIT WORK ORDER NO. LOCATION BRIDGE NO. CR YEAR NUMBER
olifflod [0S GA | 1| | 2o e @] 2 memios 010 M1 ¢ 3L 4A
! 1 ] Ll Y SO L1 ] 1 [ L1 ! | | Lt | |
1 hereby certify upon my own personal knowledge that budgeted funds are SIGNATURE OF ACCOUNTING OFFICER DATE
available for the period and purpose of the expenditure stated above. s P
ITEM CHAPTER STATUTES FISCAL YEAR ;éM ¢ WL, 6 / 2 0/:99
2bpo1of-po]| o (197 2% 40




AGREEMENT NO. 04A1048
! ATTACHMENT VI
v Page 1 of 2

CITY OF ALAMEDA RESOLUTION NO. 13184

IDENTIFYING $375,000 IN LOCAL MATCH GUARANTEE
FOR THE $4.75 MILLION STATE GRANTS FOR THE
ALAMEDA/OAKLAND FERRY VESSEL PURCHASE

WHEREAS, the State Budget Act of 1999 provides $6 million to assist local
government operators with the acquisition of ferry vessels; and '

~ 'WHEREAS, on October 5, 1999, the City Council approved the ¢ Apphcatlon for
$4.75 rmlhon in State Grants for Alameda/Oakland Ferry Service (AOFS) Ferry Vessel Purchase”,
and

WHEREAS, under the grant, staff proposcs to purchase a new or used vessel for
total cost of $5.5 million; and <

- WHEREAS, the remaining $750,000 is the required local match to be split equally
between the Port of Oakland and the City of Alameda; and

roved as to Form

16

- CITY ATTORNEY

. WHEREAS, on October 3, 1999 the Port of Oakland approved Resolution No.
99408, authorizing its portion of the 1oca1 match , which is $375,000, or half of the total local match.

NOW, THEREFORE, BE IT RESOLVED that the City Council hereby approves
$375, OOO in local match guarantee from unexpended Measure B funds as required for the State grant
of $4.75 million for Alameda/Oakliand Ferry Service Ferry Vessel Purchase.

k ok ok K K K
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I, the undersigned, hereby certify that the foregoing Resolution was duly and regularly
adopted and passed by the Council of the City of Alameda in regular meeting assembled on
the_15th _ day of _February , 2000, by the following vote to wit:

AYES: Councilmembers Daysog, DeWitt, Johnson, Kerr and
Mayor Appezzato - 5.

NOES: None.
ABSENT: None.
ABSTENTIONS:  None.

IN WITNESS, WHEREOF, I have hereunto set my hand and affixed the official seal of said City

this__16th day of February , 2000.
it 4 %M

‘Diane Felsch, City Clerk
City of Alameda
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STATE OF CALIFORNIA
DEPARTMENT OF TRANSPORTATION
FUND TRANSFER AGREEMENT

INITIAL DOCUMENT
COVERING ALLOCATIONS OF
[ 1 PASSENGER RAIL AND
CLEAN AIR BOND ACT OF 1990 (PROP. 108), OR
[ X] CLEAN AIR AND TRANSPORTATION
IMPROVEMENT ACT OF 1990 (PROP. 116) BOND FUNDS, OR
[ 1 TRANSIT CAPITAL IMPROVEMENT FUNDS

EFFECTIVE DATE OF AGREEMENT: SEPTEMBER 8, 1993

RECIPIENT: CITY OF ALAMEDA

TITLE OF COMPLETE PROJECT: EAST END FERRY VESSEL ACQUISITION

PHASE OF PROJECT [ 1] OR COMPLETE PROJECT [ X1

CTC RESOLUTIONS:
PROJECT APPROVAL: PA-93-21 EFFECTIVE DATE: _MAY 6, 1993
ALLOCATION: BFP-93-21 FISCAL YEARS: 92/93

FUND AUTHORIZATIONS:

FUND SOURCE AMOUNT FISCAL YEAR LAST EXPENDITURE DATE -
Prop. 116 $1,100,000 1992/93 June-36-19%4 Towa 30,1445

TERMINATION DATE OF AGREEMENT: June 30, 1995
(In No Event Later Than Twelve [12] Months After Scheduled Project Operations Date.)
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This Agreement, entered into as of the date set forth above, is between the
recipient public entity identified above, hereinafter referred to as RECIPIENT, and the
STATE OF CALIFORNIA, acting by and through its Business, Transportation and
Housing Agency, Department of Transportation, hereinafter referred to as STATE.

SECTION 1. "RECIPIENT has applied to the California Transportation
Commission ("CTC") for funds derived under the identified STATE Fund Source, t0
be allocated by CTC, for the purpose of the project named above and further described
in the "Project Description" (the Project) attached as Attachment [ to the Standard
Provisions of Grant. '

SECTION 2. THE CTC has allocated funds for the Project, or a phase of the
Project ("Project Phase"), in the CTC Resolution (the "Resolution") identified above
and attached as Attachment II to the Standard Provisions of Grant and made a part of
this Agreement. RECIPIENT shall be bound to the terms and conditions of the
Resolution and all restrictions, rights, duties and obligations established therein shall
inure to the benefit of CTC and be subject to any necessary enforcement action by
CTC.

SECTION 3. STATE has prepared the vStandard Provisions of Grant,"
attached and made a part of this Agreement, which, together with this document and all
referenced attachments and addenda, sets forth the terms and conditions under which
said funds are to be expended.

SECTION 4. STATE and RECIPIENT have negotiated the "Project
Description," which describes the entire Project to be constructed or acquired by
RECIPIENT. Separate Project Phase descriptions, if applicable, will describe the
tasks to be performed for each separate phase of the Project. Subsequent Project Phase
descriptions beyond the initial approved description, if any, will be added to this
Agreement by Amendment.

SECTION 5. STATE and RECIPIENT have negotiated and RECIPIENT has
submitted, at the time of RECIPIENT's request for allocation of funds, the "Scope of
Work," (attached as Attachment 111 to the Standard Provisions of Grant and made a
part of this Agreement), which sets forth the tasks and the estimated State bond or TCI
reimbursement including progress payments, if any, or the amounts of progress
payments to be made from TCI funds if authorized as part of the Scope of Work.

State funding limits and the drawdown schedule established in each original or amended
*Scope of Work" for every phase, initial or subsequent, shall not be exceeded or
modified without a subsequent amendment and encumbrance of STATE funds.

SECTION 6. The completed and signed STATE fund certification on the
Scope of Work Approval document, Attachment IV to the Standard Provisions of
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Grant, including any funding increases allocated to subsequent phases evidenced by an
amendment to Attachment 1V with additional fund certifications, evidences the limited
commitment of STATE funding under this Agreement.

SECTION 7. Funding available to RECIPIENT under this Agreement will
terminate on the Termination Date first specified above, unless earlier terminated upon
written notice from STATE to RECIPIENT pursuant to Article III, Section 6 of the
Standard Provisions of Grant or extended by amendment.

SECTION 8. This Agreement may be modified, altered or revised only with
the joint written consent of RECIPIENT and STATE.

SECTION 9. RECIPIENT shall not award a construction contract over
$10,000 or other contracts (excluding professional services contracts) over $25,000 on
the basis of a noncompetitive negotiation for work to be performed under this
Agreement without the prior written approval of STATE.

SECTION 10. RECIPIENT shall conform to any and all environmental
obligations established in CTC Resolution G-91-2, attached as Attachment V to the
Standard Provisions of Grant, at the expense of RECIPIENT or the responsible party
and without further financial contribution or obligation of STATE.

SECTION 11. RECIPIENT has executed this Fund Transfer Agreement
pursuant to the authorizing resolution, attached as Attachment VI to the Standard
Provisions of Grant.

SECTION 12. The grant administrators for the parties shall be for STATE, the
District Director of Transportation for the District in which the Project is located, and
for RECIPIENT, its General Manager or Executive Director or Designee.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement by
their duly authorized officers.

STATE OF CALIFORNIA CITY OF ALAMEDA
DEPARTMENT OF TRANSPORTATION

N 5/ Q_\
BY /@/Lw}(,ci NF

RENNIE ADAMS WILLIAM C. NORI'ON
Chief, Division of Mass Transportation City Manager

RECOMMENDED FOR APPROVAL:

Ap;}gr oyed as )5_);745:0
../\‘{\ )a///z (./u L (— /L“/ ‘7&/7((44,
SO ATTORNEY -
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STANDARD PROVISIONS OF GRANT

STATE OF CALIFORNIA
DEPARTMENT OF TRANSPORTATION
FUND TRANSFER AGREEMENT

COVERING ALLOCATIONS OF STATE BOND FUNDS
(PROPOSITION 108 OR 116) AND
TRANSIT CAPITAL IMPROVEMENT FUNDS

RECIPIENT has agreed to accept the applicable provisions contained herein, including
all Attachments and Addenda (these "Provisions"), as a condition of its acceptance of a
grant from these sources. The State of California, acting through the Department of
Transportation, referred to herein as STATE, shall have the administrative
responsibilities described in these Provisions. ‘

ARTICLE 1. PROJECT DESCRIPTION

SECTION I. RECIPIENT agrees to complete the Project, or the identified
Project Phase thereof, as described in the attached Project Description and Scope of
Work for the identified Project or Project Phase. Reference hereinafter to the Project
shall also mean the Project Phase if appropriate.

SECTION 2. RECIPIENT agrees that if STATE funds prove insufficient to -
complete the described Project and open it to revenue operation, that payment of any
additional amounts required shall be the sole responsibility of RECIPIENT.
RECIPIENT further agrees that it will secure and provide, without further STATE
assistance under this Fund Transfer Agreement process, such additional resources as
are necessary to pay these additional amounts and expeditiously complete the Project.

ARTICLE II. SCOPE OF WORK

SECTION 1. RECIPIENT shall be responsible for complete performance of
the work described in the approved Scope of Work document for the Project
corresponding to that commitment of future State funds. All work shall be
accomplished in accordance with the applicable provisions of the Public Utilities Code
and the Streets and Highways Code.

SECTION 2. RECIPIENT acknowledges and agrees that RECIPIENT is the
sole control and manager of the proposed Project and its subsequent employment for
the benefit of the public. RECIPIENT shall be solely responsible for complying with
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the funding and use restrictions established by the statutes from which the funds are
derived, the CTC, the State Treasurer, the Internal Revenue Service, and the terms of
this Agreement. RECIPIENT shall indemnify, defend and hold harmless the STATE,
the CTC and the State Treasurer relative to any misuse by RECIPIENT of State funds,
Project property or Project generated income or other fiscal acts or omissions of
RECIPIENT.

SECTION 3. A Schedule of Tasks and a drawdown schedule of Estimated
Progress Payments are included in the Scope of Work document. STATE need not pay
RECIPIENT a cumulative amount greater than the cumulative amount identified in the
Schedule for any time period, or any earlier, than the dates authorized in the drawdown
schedule of payments or the Quarterly Cash Expenditure document, where applicable.

SECTION 4. The Scope of Work includes an estimated completion date or :
dates for each of the Project Phases or items of work identified therein and
RECIPIENT shall conform to those completion dates.

ARTICLE III. PAYMENT

SECTION 1. RECIPIENT agrees to contribute at least the statutorily required
local contribution (other than state or federal funds) toward the cost of the Project, or
the amount specified in the SB2800 (Streets and Highways Code Section 164.53)
commitment of future State funds, whichever is greater, from funds available to it.
RECIPIENT shall contribute its required amount of the cost of the Project in
accordance with a schedule of payments as shown in a Quarterly Cash Expenditure Plan
prepared by RECIPIENT as part of the Scope of Work document. The method of
payment for this contract will be based upon reimbursement at actual cost.

SECTION 2. Not more frequently than once a month, but at least quarterly,
RECIPIENT will prepare and submit to STATE (directed to the attention of the
appropriate STATE District accounting office responsible for administration of the
Project for STATE) Progress Payment Vouchers for actual costs incurred consistent
with the Scope of Work document. Each such voucher will report the total
expenditures from all sources and will specify the percent of state reimbursement
requested and the fund source. The voucher should also summarize STATE money
requested by category (right of way, construction and rolling stock) and be
accompanied by a report describing the overall work status and progress on tasks for
the applicable Project. If applicable, the first voucher shall also be accompanied by a
report describing any tasks specified in the Scope of Work document which were
accomplished prior to the Effective date of this Agreement, for which costs are to be
credited toward the required local contribution described in Article 11, Section 1 of
these Provisions pursuant to an executed Agreement for Local Match Fund Credit
between RECIPIENT and STATE.
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SECTION 3. Should RECIPIENT have a valid Memorandum of
Understanding  (MOU) for "Expedited Payment" on file with STATE Department of
Transportation, Headquarters Accounting office, RECIPIENT will, not more
frequently than as authorized by that MOU, prepare and submit to STATE a Rail Bond
Expedited Payment Invoice for rail bond reimbursements consistent with that MOU and
the Scope of Work document. The original invoice copy shall be mailed or faxed to:
Department of Transportation, Division of Accounting, Attention: General Obligation
Bond Unit, P.O. Box 942874, Sacramento, CA 94274-0001, (FAX #916-227-8787).

For expedited Transit Capital Improvement (TCI) fund reimbursements,
RECIPIENT shall, not more frequently than as authorized by the MOU, prepare and
submit to STATE an Expedited Payment Invoice consistent with the MOU and the
Scope of Work Document. The original invoice copy for TCI fund reimbursements
shall be mailed or faxed to: Department of Transportation, Division of Accounting, :
Attention: Special Program Management Section, P.O. Box 942874, Sacramento, CA
94274-0001, (FAX # (916) 227-8787).

As set forth in the MOU, all appropriate supporting documentation and
remaining invoice copies are to be contemporaneously submitted to the appropriate
Departmental Project Administrator. A warrant for each invoice will be issued by the
State Controllers Office within 10 calendar days from receipt of an acceptable invoice.
Invoices will be approved for this expedited payment, provided they are not one-time
payments or final payments. One-time payments and final payments, eligible for
expedited pay, will have 10% of the invoice amount withheld pending approval from
the STATE's Project Administrator of all required documents submitted by
RECIPIENT.

SECTION 4. Final payment vouchers must be submitted not later than one
month after the Last Expenditure Date noted on the face sheet of the Fund Transfer
Agreement. Reimbursement will be made only for work performed after the Effective
date of this agreement and prior to the Last Expenditure Date. As used in this
agreement, "Last Expenditure Date" refers to the last date for RECIPIENT to expend
any funds from any of the state funding sources referenced on the face sheet of the
Fund Transfer Agreement.

SECTION 5. Delivery by STATE of any funds provided pursuant to this
Agreement is contingent upon prior budget action by the legislature, fund allocation by
CTC, submittal by RECIPIENT and approval by STATE of all documentation
required by Government Code Section 14085 and, if bonds are the fund source,
subject to the sale of bonds by the State Treasurer. In the event bond sales are delayed,
canceled, or downsized or TCI grant funds are restricted, limited or otherwise
conditioned by acts of Congress; the CTC, the Legislature, the Internal Revenue
Service or the Federal Transit Authority, STATE shall not be held liable for any
resulting damage or penalty. In the event of any such imposition of additional
conditions, delay, cancellation or reduction in STATE funding, RECIPIENT shall be
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excused from meeting the time and expenditure schedule to the extent of such delay,
cancellation or reduction and this Agreement will be amended to reflect the necessary
changes in scope or scheduling of the Project.

SECTION 6. STATE reserves the right to terminate its funding for any Project
upon written notice to RECIPIENT in the event thal RECIPIENT fails to proceed
with the work in accordance with the Scope of Work document, the bonding
requirements if applicable, or otherwise violates the conditions of these Provisions or
the allocation such that substantial performance is significantly endangered. In the
event of such termination, RECIPIENT shall be reimbursed its authorized costs up to
the STATE's share of allowable Project costs incurred prior to the date of termination,
provided that all other terms and conditions of this Agreement have been met. Any
such termination shall be accomplished by delivery to RECIPIENT of a Notice of
Termination, which notice shall become effective not less than 30 days after receipt,.
specifying the reason for the termination, the extent to which funding of work under
these provisions is terminated and the date upon which such termination becomes
effective, if beyond 30 days after receipt. During the period before the effective
termination date, RECIPIENT and STATE shall meet to attempt to resolve any
dispute.

ARTICLE IV. REPORTS AND RECORDS

SECTION 1. RECIPIENT and its contractors shall establish and maintain an
accounting system and records that properly accumulate and segregate incurred costs by
line item for the Project. RECIPIENT and contractor accounting systems shall
conform to generally accepted accounting principles (GAAP), enable the determination
of incurred costs at interim points of completion, and provide support for
reimbursement payment vouchers or invoices. All accounting records and other
supporting papers of RECIPIENT and its contractors connected with performance
under this Agreement shall be maintained for a minimum of three years from the date
of final payment to RECIPIENT under these provisions and shall be held open to
inspection and audit by representatives of STATE and the Auditor General of the State
and copies thereof will be furnished upon request. In conducting an audit of the costs
claimed under these provisions, STATE will rely to the maximum extent possible on
any prior audit of RECIPIENT pursuant to the provisions of federal and state laws. In
the absence of such an audit, any acceptable audit work performed by RECIPIENTS'
external and internal auditors and/or federal auditors will be relied upon and used by
STATE when planning and conducting additional audits.

SECTION 2. RECIPIENT and its contractors agree that contract cost
principles at least as restrictive as 48 CFR, Federal Acquisition Regulation System,
Chapter 1 Part 31, shall be used to determine the allowability of individual items of
costs. RECIPIENT and its contractors also agree to comply with Federal procedures
as set forth in 49 CFR. Part 18, Uniform Administrative Requirements for Grants-in-
Aid to State and Local Governments.
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Any costs for which RECIPIENT has received payment that are determined by
subsequent audit to be unallowable under CFR 48, Federal Acquisition Regulation
System, Chapter 1, Part 31, are to be repaid to STATE by RECIPIENT. Should
RECIPIENT fail to reimburse moneys due STATE within 30 days of demand, or
within such other period as may be agreed between the parties hereto, STATE is
authorized to withhold future payments due RECIPIENT from any source, including
but not limited to, the State Treasurer, The State Controller and the CTC.

SECTION 3. For the purpose of determining compliance with Public Contract
Code Section 10115, et seq., Military and Veterans Code Sections 999 et seq. and Title
2, California Code of Regulations, Section 1896.60 et seq., when applicable, and other
matters connected with the performance of RECIPIENT's contracts with third parties
pursuant to Government Code Section 10532, RECIPIENT, RECIPIENT's .
Contractor, subcontractors and STATE shall maintain all books, documents, papers,
accounting records, and other evidence pertaining (o the performance of such contracts,
including but not limited to, the costs of administering the various contracts. All of the
above-referenced parties shall make such materials available at their respective offices
at all reasonable times during the contract period and for three years from the date of
final payment under such contract. STATE, the State Auditor General, the Federal
Highway Administration, or any duly authorized representative of the Federal
Government shall have access to any books, records, and documents that are pertinent
to the Agreement for audits, examinations, excerpts, and transactions and copies
thereof shall be furnished if requested.

SECTION 4. RECIPIENT will insert clauses to the effect of Sections 1, 2 and
3 above of this Article 1V in all of its contracts funded by STATE under these
Provisions.

SECTION 5. RECIPIENT and STATE agree to conduct, on a quarterly basis,
on-site reviews of all aspects of the progress of the Project. The first quarterly review
meeting shall take place within 90 days following execution of this Agreement.
RECIPIENT agrees, during each quarterly progress review, to inform STATE
regarding (1) whether the Project is proceeding on schedule and within budget, (2) any
requested changes to the Project Management Plan, (3) major construction
accomplishments during the quarter, (4) any actual or anticipated problems which could
lead to delays in schedule, increased costs or other difficulties, (5) the status of the
Project Budget and, (6) the status of critical elements of the Project.

Section 6. It will be permissible for RECIPIENT to expend funds as needed
and to move funds between expenditure categories and line items with maximum
flexibility in accordance with revised budgets furnished prior to the actual expenditures.
However, RECIPIENT shall notify and obtain approval from STATE of any proposed
changes in excess of 10 percent in any expenditure category prior to actual expenditure.
For proposed changes in excess of 20 percent in any expenditure category or for a
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reduction in proposed work or service levels, STATE approval shall be obtained and
STATE will determine whether the proposed change is significant enough to warrant
CTC review. Should the proposed change require any increase in State funds, the CTC
and STATE must approve that change in advance of funds being expended..

SECTION 7. The quarterly reviews will include consideration of whether
activities are within the scope of the Project and in compliance with State laws,
regulations, administrative requirements, and implementation of the Project under this
Agreement.

SECTION 8. If RECIPIENT and STATE determine at any time during the
performance of the Project, that the Project budget may be exceeded, RECIPIENT
shall take the following steps:

(1) Notify the designated STATE representative of the nature and
projected extent of the overrun and, within a reasonable period
thereafter, identify and quantify potential costs savings or other
measures which will bring the budget into balance,

(2) Schedule the projected overrun for discussion at the next
subsequent Quarterly Review meeting, and

(3) Identify the source of additional RECIPIENT funds which can be
made available to complete Project.

(4) If an increase in State funding is potentially necessary
because the initial budget may be exceeded ,then, after obtaining STATE
preapproval, RECIPIENT shall prepare a request to
the CTC for an additional allocation of State funds.

ARTICLE V. GENERAL PROVISIONS

SECTION 1. In the performance of work under these provisions,
RECIPIENT, its contractor(s) and all subcontractors will not discriminate against any
employee or applicant for.employment because of race, religious creed, medical
condition, color, marital status, ancestry, sex, age, national origin, or physical
handicap (Government Code Section 12940 et seq.). RECIPIENT, its contractor(s)
and all subcontractors will take affirmative action to ensure that applicants are
employed, and that employees are treated during employment, without regard to their
race, religious creed, medical condition, color, marital status, ancestry, sex, age,
national origin, or physical handicap. 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. RECIPIENT, its
contractor(s) and all subcontractors shall post in conspicuous places, available to
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employees and applicants for employment, notice to be provided by STATE setting
forth the provisions of this section.

SECTION 2. RECIPIENT, its contractor(s) and subcontractors will permit
access to all records of employment, employment advertisements, application forms,
and other pertinent data and records by the State Fair Employment Practices and
Housing Commission, or any other agency of the State of California designated by
STATE, for the purpose of investigation to ascertain compliance with Section 1 of this
Article V.

SECTION 3. RECIPIENT agrees to insert, in appropriate contracts, clauses to
the effect of Sections 1 and 2 of this Article V and the California Labor Code
requirements that all workers employed on public works will be paid not less than the
general prevailing wage rates predetermined by the Department of Industrial Relations.

SECTION 4. Should Public Contract Code Sections 2000 or 10115 et seq. or
Military and Veterans Code Sections 999 et seq. be applicable to RECIPIENT,
RECIPIENT will meet, or make good faith efforts to meet, the following Minority
Business Enterprises/Women Business Enterprises/Disabled Veterans Business
Enterprises goals or RECIPIENT's applicable goals in the award of every contract for
work to be performed under these Provisions:

Minority Business Enterprises - 15%
Women Business Enterprises - 5%
Disabled Veterans Business Enterprises - 3%

RECIPIENT shall have the sole duty and authority under this Agreement to
determine whether good faith efforts were sufficient as outlined in Public Contract
Code Sections 2000 and 10115 et seq., and the Military and Veterans Code Sections
999 et seq.

SECTION 5. To the extent that RECIPIENT is subject to the provisions of
Government Code Section 4450 et seq. , RECIPIENT shall submit plans and
specifications for buildings, structures, sidewalks, curbs and related facilities to the
State Department of General Services for approval prior to Construction.

SECTION 6. Neither STATE nor any officer or employee thereof shall be
responsible for any damage or liability occurring by reason of anything done or omitted
to be done by RECIPIENT, its agents and contractors, under, or in connection with
any work, authority, or jurisdiction delegated to RECIPIENT under this Agreement or
as respects environmental clean up obligations or duties of RECIPIENT relative to a
Project. It is also understood and agreed that, pursuant to Government Code Section
895.4, RECIPIENT shall fully indemnify and hold STATE harmless from any liability
imposed for injury (as defined by Government Code Section 810.8) or environmental
obligations or duties arising or created by reason of anything done or imposed by
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operation of law or assumed by, or omitied Lo be done by RECIPIENT under or in
connection with any work, authority, or jurisdiction delegated to RECIPIENT under
this Agreement.

SECTION 7. RECIPIENT is obligated, in perpetuity, to continue operation of
the Project dedicated to the public transportation purposes for which the Project was
initially approved. The Project right of way, the Project facilities constructed or
reconstructed on the Project site and/or Project property purchased (excluding
construction easements and excess property whose proportionate resale proceeds are
distributed pursuant to this Agreement) shall remain dedicated to public transit use in
the same proportion and scope and to the same extent as described in this Agreement
and related Bond Fund Certification documents if applicable. Equipment acquired as
part of the Project, including rail passenger equipment and ferry vessels shall be
dedicated to that passenger use for their full economic life cycle, including any
extensions of that life cycle achieved by reconstruction, rehabilitation or enhancements.
Subsequent fund allocations for this Project, if any, will be identified by phase and will
be described in detail in an Amendment to this document.

SECTION 8. To the extent that RECIPIENT operates and maintains
Intermodal Transfer Stations, RECIPIENT shall: maintain the station and its
appurtenances, including, but not limited to, restroom facilities, in good condition and
repair, and in accordance with high standards of cleanliness; upon request of the
STATE, authorize state-funded bus service to use the station without any charge to the
department in the placement of signs and informational material designed to alert the
public to the availability of the state-funded bus service. (For the purpose of this
section, "state-funded bus service" means any bus service funded pursuant to Public
Utilities Code, Section 99316.)

SECTION 9. RECIPIENT shall, for the purposes of any State bond funded
right of way acquisition which will become a permanent part of the Project (such
acquisitions exclude construction easements, property allocated to matching funds, and
excess property purchased with State funds whose resale proceeds are returned or
credited to STATE), maintain ownership of such Project property for a minimum of
twenty years or until the bonds have matured, whichever occurs first, before
transferring or selling such property, subject to the credits due STATE as provided in
Article V, Section 10 herein below.

SECTION 10. Except as otherwise set forth in this Section 10, STATE, or any
assignee public body acting on behalf of the CTC, shall be entitled to a refund or
credit, at STATE's sole option, equivalent to the proportionate funding participation by
STATE and other NON-RECIPIENT generated public funds towards Project
acquisition or construction in the event that RECIPIENT ceases to utilize the Project
for the intended public transportation purposes or sells or transfers title to or control
over the Project. Such refund or credit to STATE shall not be required, subject to
STATE approval of that intended use, if RECIPIENT dedicates the proceeds of such



DIATO4A 2.8
Agreement No. FFAB4AZE

Sheet 9 of 11

sale or transfer exclusively to STATE approved public transportation purposes which
are also subject to this credit due STATE if subsequently sold or transferred or, in the
case of proceeds attributable to NON-STATE, NON-RECIPIENT funding, such
proceeds are returned to the funding entity or otherwise expended according to the
funding agreement with such entity. STATE shall also be granted an acquisition credit
for future purchases or condemnation of all or portions of the Project by STATE. The
refund or credit due STATE will be measured by the ratio applied to the then fair
market value of the Project property acquired.

SECTION 11. RECIPIENT should be on notice that the Federal Transit
Administration ("FTA", previously "UMTA") does not share in any revenue stream
from projects which it has participated in. However, FTA does require that it
specifically approve private and incidental uses of its funded projects to assure that they
do not adversely impact transit use. In FTA funded projects, revenues that are derived
from these private and incidental uses must be documented, are subject to audit and are
required to be applied to transit purposes. FTA circular 5010.1A provides program
management guidelines.

SECTION 12. The Fund Transfer Agreement, these Provisions, the CTC
Resolutions, the Project Description and the Scope of Work document approved by
STATE constitute the entire terms of the grant Fund Transfer Agreement between the
parties for the work to be performed pursuant to this grant and all subsequent grants
awarded to this Project. The Project Description and/or the Scope of Work document
may be modified, altered or revised only by a written Amendment between
RECIPIENT and STATE.

SECTION 13. Additional funding for subsequent Project Phases may be
granted through amendments to this Agreement. A new CTC allocation resolution will
also be required following the submission by RECIPIENT of an acceptable
supplementary Scope of Work document and, when necessary, a revised Project
Description.

ARTICLE VI. BOND PROVISIONS

SECTION 1. If Project funding is being provided in whole or in part pursuant
to the Clean Air and Transportation Improvement Act of 1990 (Prop. 116), the
following additional provisions apply to RECIPIENT:

(a) Where RECIPIENT's Project includes a commuter rail project
within the meaning of Prop. 116, RECIPIENT shall coordinate and share with other
public transit operators any rail rights-of-way, common maintenance services and
station facilities used for intercity and commuter rail. Intercity and commuter rail
services shall be coordinated with each other, with other providers and with freight
traffic to provide integrated rail passenger and freight services with minimal conflict.
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(b) RECIPIENT agrees that all passenger rail and water borne ferry
equipment and all facilities acquired or constructed pursuant to this Agreement shall be
accessible to persons with physical disabilities, including wheelchair users. All
passenger vehicles and vessels acquired pursuant to this Agreement shall be accessible
to wheelchair users at all stops, stations and terminals, whether or not staffed.

(¢) RECIPIENT (other than the transit operator identified in Sections
99633 and 99634 of the Public Utilities Code) shall require that all intercity and
commuter rail cars purchased conform to the California Rail car specifications
developed by STATE as specified in the Clean Air and Transportation Improvement
Act.

Section 2. RECIPIENT shall not loan any portion of bond proceeds
represented by this grant to any private (including nonprofit) person or business. For
this purpose a "loan" includes any arrangement which is the economic equivalent of a
loan, regardless of how it is named. ’

Section 3.  Except as provided in this Article V1, STATE and RECIPIENT
agree that any costs of the Project acquired or constructed by RECIPIENT allocable to
portions of the Project which are subject to any property interests held by a -
nongovernmental person(s) in connection with business activities, such as easements,
leases, or fee interests not generally enjoyed by the public, (hereafter referred to as
Nongovernmentally Used Property or "NUP") shall, for accounting and bookkeeping
purposes, be allocated to funding sources other than the State bond funds. For
purposes of making such allocations, the costs attributable to NUP involving a sale,
easement, lease or similar arrangement shall be determined on the basis of a fair
allocation of value, which may include determinations based upon square or cubic
footage/acreage of the area encumbered by the lease or easement relative to the total
area acquired or constructed if all such area is of approximately equal value.

NUP will include, but is not limited to, property which is sold (including sales
of air and subsurface rights) and property subject to easements, leases or similar rights.
A rail right of way will not be treated as NUP solely asa result of a Freight Use
Easement retained-by the seller of the right of way to RECIPIENT, provided that the
sales agreement appropriately excludes the Freight Use Easement from the property or
rights being acquired. Further, notwithstanding anything in this Article VI to the
contrary, RECIPIENT may allocate grant funds to the cost of any NUP if (i) neither
RECIPIENT nor any other governmental entity will receive, directly or indirectly, any
payments from or on behalf of the nongovernmental user of the NUP, or (ii) the
payment from such user does not exceed the operation and maintenance costs fairly
attributable or allocable to the nongovernmental use of the NUP.

Section 4. RECIPIENT shall request, in writing, STATE's advance approval
if grant funds are to be allocated to any NUP, except “Incidental use" property
described below. If property, the costs of which have previously been allocated to
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grant funds, is to become NUP before the State bond funds are fully paid or redeemed,
then RECIPIENT may allocate the costs of such property to another funding source as
provided in Section 3 of this Article VI, or obtain STATE's approval that the
allocation of the costs of such property to the grant funds may remain. It is anticipated
that STATE approval will be granted if, taking into account the existing and expected
uses of the proceeds of the State bonds, the STATE determines that the continued tax-
exempt status of the State bonds will not be adversely affected and that the use of the
property is consistent with the Project and its described purpose.

For purposes of these Articles VI Section 3 fund source allocations,
RECIPIENT does not have to take into account as NUP those "incidental uses" of the
Project (such as, for example, advertising billboards, vending machines, telephones,
etc.) which meet requirements of federal tax regulations (IRS Notice 87-69 or any
successor thereto). In general such Notice requires that the incidental use not be
physically separated from the rest of the Project and not comprise in the aggregate
more than 2-1/2% of the costs of the Project.

Section 5. 1f RECIPIENT enters into a management contract with a private
party (including AMTRAK) for operation of rail, ferry or other transportation services
in connection with the Project, it will either (a) obtain approval from Bond Counsel
acceptable to STATE that the terms of the management contract meet the requirements
of Internal Revenue Service Revenue Procedure 82-14 (as supplemented or amended)
or any successor thereto (dealing generally with guidelines for when management
contracts may be deemed not to create a "private use" of bond-financed property) or
are otherwise acceptable; or (b) be prepared to certify upon request of STATE that the
revenues which RECIPIENT (or its manager) will receive directly from the operation
of transportation services in connection with the Project (but not including any subsidy
of the transportation operation from taxes or other outside fund sources) are for any
fiscal year less than the ordinary and necessary expenses directly attributable to the
operation and maintenance of the transportation system (excluding any overhead or
administrative costs of RECIPIENT). In any year [or which option (b) will not be
true, RECIPIENT shall consult Bond Counsel acceptable to the State Treasurer's
Office to obtain approval of the management contract or an opinion that the
circumstances present will not adversely affect the tax-exempt status of the bonds.

Section 6. If RECIPIENT receives any revenues or profits from any NUP
allowed pursuant to this Article VI (whether approved at this time or hereafter
approved by STATE), RECIPIENT agrees that such revenues or profits shall be used
exclusively for the public transportation services for which the Project was initially
approved, either for capital improvements or operating costs. If RECIPIENT does not
so dedicate the revenues or profits, a proportionate share shall (unless disapproved by
Bond Counsel) be paid to STATE equivalent to STATE's percentage participation in
the Project.
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Project Description

The City of Alameda proposes to acquire a new ferry vessel for the
existing ferry service between the East End, of Alameda and
downtown San Francisco service. This is a public-private
cooperative venture. Harbor Bay Maritime will contract with the
city of Alameda, becoming the contract operator, similar to the
West End Alameda/Oakland public service sponsored by the City of
Alameda and Port of Oakland, which contracts with Blue & Gold
Fleet to be the service provider. Private sources have agreed upon
extending their current level of subsidy to operate service for an
additional 2% years of service, for a total of 5% years, ending
September of 1997.

The East End ferry service route extends from the East End ferry
terminal located at the western terminus of Mecartney Road on Bay
Farm Island in Alameda (constructed with local Assessment District
funds for public investment of $1.5 million) to the new Pier 1/2
docking facility in San Francieco, built by the Port of San
Francisco with Proposition 116 funds. Operating deficits for this
gservice are funded through private subsidy.

The new vessel will be fitted out for access and convenience of
persons in wheelchairs, including appropriate widths of aisles and
doorways, appropriate heights of counters for food and beverage
purchasing, accessible bathrooms, and wheelchair tie-downs.

The new vessel will be provided with hanging bike racks on the aft
deck. The terminal is also featured with bike racks available for
passengers.
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Commission Project Application Approval of the s R I
Proposition 116 Waterborne Ferry Program Applications e CALEOS
for the FY 1992-93 Funding Cycle TRANSPORTATION COMMISSION

Resolution #PA-93-21

1.1 WHEREAS, in June 1990 the voters approved Proposition 116, the Clean Air and
Transportation Improvement Act, for $1.99 billion for rail and mass transportation

purposes; and

1.2 WHEREAS, the California Transportation Commission is designated in Proposition 116 to
oversee the five grant programs over the 20-year term of the Proposition; and

1.3 WHEREAS, Proposition 116 calls for the Commission to establish an application process and
to develop and adopt guidelines to implement those programs; and

1.4 WHEREAS, Proposition 116 establishes as a purpose of the application process that it
"facilitate implementation of improved cost-effective transit service to the maximum
qumber of Californians and to prevent the funds provided for by this part from being
spent on needlessly costly features”; and

1.5 WHEREAS, Proposition 116 requires applications to specify full and complete capital plans,
financial plans, and operating plans, including schedules and funding sources; and

1.6 WHEREAS, in August 1992 the Commission adopted revised policy and application
guidelines (#G-91-17) for the Proposition 116 waterborne ferry program; and

1.7 WHEREAS, the waterborne ferry program guidelines provide that eligible fund applicants are
"local agencies,” which means a county, city and county, county transportation
commission, county transportation authority, transit development board, transit
district, or any joint powers agency specified in PUC Section 99601; and

1.8 WHEREAS, Proposition 116 specifies that $20 million shall be allocated to fund a program
of competitive grants to local agencies for the construction, improvement, acquisition
and other capital expenditures associated with waterborne ferry operations for the
transportation of passengers or vehicles or both (PUC Section 99651); and

1.9 WHEREAS, the Waterborne Ferry Program Guidelines (#G-91-5) provide for the allocation
of $10 million a year for two years but may set the amount at a different level, if
competition for funding shows that the amount is insufficient; and
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1.10 WHEREAS, for FY 1991-92, the Commission approved 5 applicatio‘ns from eligible
applicants for waterborne ferry projects totaling $10.975 million in Proposition 116

funds; and

1.11 WHEREAS, the amount available for the FY 1992-93 Proposition 116 Waterborne Ferry
program is $9.025 million; and :

1.12 WHEREAS, the Commission has received 14 ferry project applications from eight applicant
agencies that requested a total of $18.289 million in Proposition 116 funds, and

1.13 WHEREAS, Commission staff evaluated the 14 ferry project applications on a competitive
basis using the screening and evaluation criteria contained in the Commission's
adopted Proposition 116 Waterborne Ferry Program Guidelines, and of the 14
applications, 10 have been recommended for funding totaling $9.025 million; and

1.14 WHEREAS Commission staff has received clarification and supplemental information for
the 10 ferry projects recommended for funding that indicates that appropriate planning
has occurred in the development of these projects; and

2.1 NOW BE IT THEREFORE RESOLVED, that Commission approval of the 10 ferry project
applications totaling $9.025 million is subject to:

« Commission approval of the requests from the Golden Gate Bridge, Highway and
Transit District and the Port of San Francisco to waive the Commission's policy
which limits pre-construction costs to 5 percent of the total Proposition 116 funds

allocated.

22 BE IT FURTHER RESOLVED, that the Commission hereby approves the attached priority
list of waterborne ferry projects and corresponding funding levels (Chart 1)
recommended by Commission staff totaling $9.025 million in Propositions 116 funds,
contingent upon the applicants implementing the conditions listed below to the
satisfaction of the Commission Chairman, in consultation with the Executive Director,

prior to approval of any allocation for each project.
The City of Alameda, for the Alameda/Oakland Ferry Service project, shall provide: -
« A "Title and Certification" page which has been signed by the Alameda City Manager.
The City of Alameda, for the Main Street Barge Drydock project, shall provide:

o A certification indicating that the City of Alameda has completed, or will complete prior to
beginning the project, the required environmental clearance documentation, pursuant to
the California Environmental Quality Act (CEQA).

The City of Alameda, for the Vessel Acquisition for East End Service project, shall provide:

. A revised application which includes an updated "Title and Certification" page, a revised
project description, a revised financial plan, and an updated cash flow expenditure plan.
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« A certification indicating that the City of Alameda has completed, or will complete prior to
beginning the project, the required environmental clearance documentation, pursuant to
the California Environmental Quality Act (CEQA).

o A fully executed agreement which documents the terms and conditions between the City
of Alameda and Harbor Bay Maritime, Inc. governing the acquisition, operation, and
maintenance of the ferry vessel.

The Golden Gate Bridge, Highway, and Transportation District, for the Larkspur Ferry Terminal
Improvements and Ferry Vessel Acquisition projects, shall provide the following certification for

both projects:

o That no other capital funds previously programmed, planned or approved for waterborne
ferry purposed will be used for other than waterborne ferry purposes.

« That new development fees, taxes or exaction's, or permit fees have not and will not be
included in the operating budget(s) for this project.

«  That no other state funding sources will be utilized to complete this project if costs exceed
those identified in the approved application.

« That the applicant agency has the financial and institutional ability to accept the legal
liabilities associated with this project.

The Golden Gate Bridge, Highway and Transportation District, for the Ferry Vessel Acquisition
project, shall provide:

« A revised application which includes an updated "Title and Certification” page, a revised
project description, a revised financial plan, and an updated cash flow expenditure plan.

The City of Los Angeles Harbor Department, for the Catalina Terminal Improvements project,
shall provide:

« A signed "Title and Certification" page, with the signature of a representative that has
been delegated authority to submit the application on behalf of the Board of Harbor
Commissioners.

The Port of Oakland, for the Improvements to the Oakland Terminal Facility project, shall
provide the following certifications:

» The applicant agency has completed, or will complete prior to beginning the project, the
required environmental clearance documentation, pursuant to the California
Environmental Quality Act (CEQA).

«  No other capital funds previously programmed, planned or approved for waterborne ferry
purposes will be used for other than waterborne ferry purposes.
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« New development fees, taxes or exaction's, or permit fees have not and will not be
included in the operating budget(s) for this project.

« No other state funding sources will be utilized to complete this project if costs exceed
those identified in the approved application.

o The applicant agency has the financial and institutional ability to accept the legal liabilities
associated with this project.

The Port of San Francisco, for the Ferry Terminal Upgrade project, shall provide the following
certifications:

« That no other capital funds previously programmed, planned or approved for waterborne
ferry purposes will be used for other than waterborne ferry purposes.

o That new development fees, taxes or exaction's, or permit fees have not and will not be
included in the operating budget(s) for this project.

The Town of Tiburon, for the Tiburon Dock Realignment and Reconstruction project, shall
provide:

+ A signed copy of the Town Council's Resolution 2901, which approves the project and
provides required certifications.

« Documentation which verifies that a deed for the permanent easement across Main Street
Properties has been executed.

60:RV:Gj



CHART 1
CALIFORNIA TRANSPORTATION COMMISSION

FY 1992-93 Waterborne Ferry Program

Project Priority List

City of Ferry Vessel Acquisition for 91 $1,125,000 $1,125,000
Alameda Alameda/Oakland Ferry

Service
City of Alameda Main Street Barge 87 204,000 204,000
Alameda and Dry-dock
Town of Tiburon Dock Realignment 85 710,000 710,000
Tiburon and Reconstruction
City of Sausalito Ferry Terminal 85 600,000 600,000
Sausalito Upgrade
City of Los Catalina Terminal 84 1,300,000 1,300,000
Angeles Rehabilitation and Parking

Area Improvements
Golden Gate Larkspur Ferry Terminal 80 50,000 50,000
Bridge, Improvements
Highway and
Transit District '
Port of San Ferry Terminal Upgrade 71 2,723,184 2,723,184
Francisco Project
Port of Alameda/Oakland Ferry 69 406,127 406,127
QOakland Service Improvements to

' Oakland Ferry Terminal

Facility -
City of Ferry Vessel Acquisition for 65 3,000,000 1,100,000
Alameda East End Service
Golden Gate Ferry Vessel Acquisition 65 4,500,000 806,689
Bridge,
Highway and
Transit District
City of Alameda Gateway Ferry - 62 500,000 0
Alameda Terminal Extended Shoreline

Protection ,
Port of San Fisherman's Wharf Area 60 1,345,000 0
Francisco Enhancements
City of Alameda/Qakland Ferry 53 326,650 0
Alameda Children's Day Care Center
Tahoe Ferry Vessel Acquisition 50 1,500,000 0
Transportation ' '
District

TOTALS $18.289,961 $9.025.000
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WHEREAS, the California Transportation Commission (Comrnission) has adopted an
annual Transit Capital Improvement Program (TCI) plan for mass transportation capital
purposes, and the electorate enacted both Proposition 108, the Passenger Rail and Clean
Air Bond Act of 1990, and Proposition 116, the Clean Air and Transportation
Improvement Bond Act of 1990 in the June, 1990, election authorizing the sale of general
obligation rail bonds for rail transit purposes; and

WHEREAS, the ferry vessel acquisition for the East End Service (the Praject), further
detailed in Attachment A, as component phases or in its entirety, appears on the necessary
State capital projects funding list(s) and is entitled to participate in these allocations; and

WHEREAS, the City of Alameda, (the Recipient) is committed to providing any required
local matching funds and to fully fund implementation of the Project in compliance with
grant or bond funding requirements or, if Recipient meets that criteria, in compliance with
the conditions of Commission Resolution G-92-14, "Guidelines for the Deferral of the
Commission’s Proportional Expenditure of State Funds Policy"; and

WHEREAS, the Commission has established a "Hazardous Waste Identification and
Clean-up Policy" (#G-91-2) which requires the Recipient(s) to have performed full due
diligence in identifying and remediating any hazardous waste in the right-of-way,
easements and propertes.

NOW THEREFORE BE IT RESOLVED that a total of $1,100,000 in State Proposition
116 Bond funds be allocated w0 Recipient for the Project, as detailed in Attachment A; and

NOW THEREFORE BE IT FURTHER RESOLVED that the transfer of funds for the
Project shall be governed by a fund transfer agreement, and subsequent amendments to the
same if required, executed between Recipient and the Department of Transportation
(Depattment); and

NOW THEREFORE BE IT FURTHER RESOLVED that Recipient shall provide the
Department, for the balance of all funded Project allocations commencing with the first
quarterly review, an updated quarterly expenditure plan by category including any
proposed changes; and .
NOW THEREFORE BE IT FURTHER RESOLVED THAT, in any instance of rail bond
financing of the Project, the Commission, actng on behalf of the State, by this Resolution
Intends:

A.  tocause and approve the issuance of taxable or tax-exempt Staie general obligation
bonds under Propositons 108 or 116, as appropriate, to reimburse Recipient for the
Project identified in Attachment A;



BFP-93-21
August 25,
Page 2

B.

1993

to reimburse to Recipient expenditures that shall not have been paid from the
proceeds of any other tax-exempt indebredness unless such prior indebrtedness will
be retired with the proceeds of such State monies;

thar this Resolution be a declaraton of official intent of the State within the meaning

~ of U.S. Treasury Reguladons Secton 1.103-17(c) with respect to the Projecy

that this Resolution wili be contdnuously available to the public for inspection during
normal business hours ar its Commission Office, 1120 N Street, Sacramento,
Califorma, commencing not later than two weeks after the adopton of this
Resolution; and

2.5 NOW THEREFORE BE IT FURTHER RESOLVED that, in any instance of rail bond
financing, an allocation for the Project is subject to the following conditions and
assurances:

A.
B.

v

1

cormpleted bond sales authorized by the State Treasurer;

completed bond certification from the Department, preferably by the time of
Commission allocation action but not later than prior to execution of a fund wansfer
agreement;

Recipient cerification, delivered to this Commission, preferably by the time of
Comrmission allocation action but not later than prior to executon of a fund transfer
agreement, that it will not adopt new or increased development taxes, fees, exactions
or permit fees for the purpose of providing local matching funds;

Recipient certification, in the form of a formal resolution of its Board delivered to
this Commyission, that when udlizing state funding for acquisidon of property or for
capital improvements on the Project, Recipient has exercised all due diligence in the
discovery of hazardous wastes; that Recipient will enter into enforceable
agreement(s) with any and all owners of to-be-acquired properdes for clean-up of
hazardous wastes pursuant to the requirements of Resolution G-91-2 regarding
Hazardous Waste Identficanon and Clean-up for Rail Right-of-Way:;

Recipient certification, in the form of a formal resoluton of its Board delivered to
this Commission, that when utlizing state-provided and other-than-state funding for
acquisidon of property or for capital improvements on the Project, Recipient shall
agree to indemnnify, defend and hold harmless the State, Deparunent and the
Commission from clean-up Liability or damage, both present and future; and that no
addidonal State funds will be requested for clean-up, damages, or liability associated
with hazardous wastes on or below the acquired property; '

that in any ingtance of rail bond financing with Proposidon 116 funds, the
Proposition 116 Project Application date will be that after which project eligible costs
can be incurred, with reimbursement subject 10 an executed fund transfer agreement;



BFP-93-71
August 25, 1993
Page 3

2.6

2.7

G. that Recipient shall provide the Commission with an "Evaluation of Property
Report", preferably by the gme of Commission allocation action but not later than
prior to execution of a fund transfer agreement, in compliance with Commission
Policy G-90-17, Rail Right-of-Way Review Policy, to be verified by the Departraent
orits Ageng,

H. that Recipient shall post on the Project construction site(s) at least one sign, visible o
the public, stating that the Project is partially funded with State grant rail passenger
bond funds;

I. that Recipient has provided the Commission, after consultation with its staff and
prior to the execution of a fund transfer agreement which includes any Propositon
116 bond funding, a satisfactory work plan which includes milestones for specific
activities related to completion of the transit integration plan prior to initiation of rail
service; and

NOW THEREFORE BE IT FURTHER RESOLVED that this Commission shall be
enatled to a then present value refund, or credit, at State's option, equivalent to the
proportionate funding pardcipation by the State towards property acquisition and project
construction in the event that Recipient, or successor public entities, fail or cease to utilize
the Project for the intended public passenger rail purposes or sells or ransfers title to the
Project. The credit for future purchases or condemnation of all or portions of the Project
by the State, and the refund or credit due the Commission in each instance, will be
measured by the ratio of State and other public funding to that provided from Recipient
That ratio will be applied ta the then fair market value of the Project property; and

NOW THEREFORE BE IT FURTHER RESOLVED that if the Recipient receives any
revenues or profits from any non-governmental use of property allowed pursuant to bond
certification {whether approved at this dme or hereafter approved by the State), the Recipient
agrees that such revenues or profits shall be used exclusively for the public transportation
services for which the project was inidally approved, either for capital improvements or
operating costs. If the Recipient does not so dedicarte the revenues or profits, a
proportionate share shall (unless disapproved by State's Bond Counsel) be paid to the State
equivalent to the State's percentage participation in the Project.

Atachment
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SCOPE OF WORK

Right-of-Way :

DMTOHALYE
AGREEMENT NO. FPRACLA2E
ATTACHMENT IIT

Right-of-Way Subtotal $0
Capital Improvements:
Capital Improvements Subtotal $0
Rolling Stock:
June—-July
92/93 93/94 TOTAL
PROJECT COST
Engineering Design S 10,000 S 5,000 $ 15,000
Project Management 19,000 15,000 34,000
Environmental 1,000 0 1,000
Vessel Acquisition/Rehabilitation New 200,000 1,100,000 1,300,000
S 230,000 $1,120,000 $1,350,000
Rolling Stock Subtotal $1,350,000

TOTAL PROJECT COST

$1,350,000



PrToHALE
AGREEMENT NO. + 464428

ATTACHMENT IIla

OVERALL PROJECT FUNDING PLAN

‘A Please provide a project budget, including a breakdown of all p:oject
costs and revenues and any multi-year phases of the project:

June-July

92/93 93/94 TOTAL
PROJECT COST
Engineering Design S 10,000 S 5,000 S 15,000
Project Management 19,000 15,000 34,000
Envircnmental 1,000 0 1,000
Vegsel Acquigition/Rehabilitation New 200,009 1,100,000 1,300,000
TOTAL PROJECT COST S 230,000 $1,120,000 $1,350,000
PROJECT REVENUES
Local:
Sales Tax (LFT) Q 0 Q
Local Sales Tax 0] (0] Q
Local Bonds 0] 0 0
Other (HBI Traffic Improvement Fund]/In-Kind 230,000 20,000 250,000
Services
Private 0 0 0
tate:
TCI Proqram Funds 0 0 Q
Propegition 116 Funds 0 1,100,000 1,100,000
Propceition 108 Funds 0 0 o]
Flexible Congestion Relief Q 0 Q
State-Local Partnership 0 0 0
1988 STIP 0] 0 Q
Other Q 0 0
Federal:
ISTEA o] 0 0
Other 0 Q 0
TOTAL PROJECT REVENUES §' 230,000 $1,120,000 S$1,350,000
B. Please briefly describe the assumption used to develop your cost and

revenue estimates.

Existing lease purchase price and quote from U. S. Catamaran for new
vessel.

c. Identify any funds included in the project budget which are subject to
pending actions prior to becoming available for this project (e.g.,
voter approval, local, state or federal agency approval, etc.)

State Proposition 116 funds.
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AGREEMENT NO.
ATTACHMENT

Name of Recipient: City of Alameda

Name of Project: East End Ferry Vessel Acquistion
Resolution Number: BFP-93-21

Date of Resolution: September 8, 1993

Amount of Allocation:  $1,100,000

Fund Source:  Proposition 116

Expiration Date of Funds:  June-36;-1998 Jowe 30,1445

SCOPE OF WORK APPROVAL

Dol A LS
FEADLASS
v

The Department of Transportation hereby certifies that the attached "Scope of Work" document has
been submitted by the recipient named above and that its description of tasks to be accomplished
with the allocated funds is complete and in conformance with the allocating resolution specified

above.

/y\ _£ %/\- ot 12-lo-1%

Deputy'Digtrict ]@j&ecto‘rfor , Date
Planning and Public Transportation

116 Money

SOURCE CHARCE XP AUTH SPECIAL DESIGNATION ENCUMBRANCE
L CENLED | SUBACCT_| 508 JO8 NO. [R/W PARCEL NO. QBJECT AMOUNT DR | FsCAL OOCUMENT
DIST | _UNIT | 06T | UNIT | WORK ORDER NO. [OCATION | BRIDGE NO- CR | YEAR NUMBER
CHHS T G A1 R 1B1Aa@R] 1 L 7119 | L ed Cod ed G [ CIATIRIACILLS

1 O T O (N | 111 - {1 | ! [ L 11
[ hiereby certify upon my own personal froudedge that budgeted funds are SIGNATURE OF ACCOUNTING OFFK:ER. DATE
available for the period and purpase of the apenditure stated above. / . o L ’ L{CL 9/((/@’%
TEM THAPT 'y FECAL 5 i YT {
L I N 9% e ™56 79, /1 UW/L"W( A/ L,

: 17 _) Py :J‘
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AGREEMENT NO F¥A&#s28
' ATTACHMENT V

FER 21 1994

' cnwolnw

—
TRAMSPORTATION CORMICHION

- ATTACHMENT "QC._.___,*
CALIFORNIA TRANSPORTATION CO ISSION : e

RESOLUTION G~91-2
commiggion Pollcy Resolutlon far Hazardous Wasts Identification
and Cleagup for Ralil Right-of=Way

WHEREAS, the Comuission has programmed funding for rall right-of~way acquixicion
(s the 1990 State Transportation Improvement Program and may allocate Zunde dor

call right-of-way acquisitlon from the Cclean Alr and Tranaportation Improvaemant
Act; and .

WHEREAS, harardous wastes, based upoa federal and state stazutes and regulaticas, .
iaclude but are not limited to such categories as heavy metals, (&.g., lead),
inorganic (e.g., excessive mineral levels) and orgaalc compounds (6.gF.. petroleum
productsa}, and can occur on a property’s surfinscae and subsurface; and

WHEREAS, rall properties ocftaen have ha:ardeua'wastea.exceedLng state of
california and fedecal hazardous waste sctandazds; and

. WHERTAS, such propertles contaminated with hazardous wastes raguire mitigation
orcior to using them for zall puzposes; and

WHEREAS, hacardous wastasd dlascovaerad on rall property may slgniflicantly impact
property value, arojecs schedullag and fuzurs tiabilicy for the grant applicent;
and :

WHERERS, the Commlssioa must Dé assured that acguisition of zail propertles have
veen fully reviewed by the grasat applicanz, and t& warranted, the grant applicant
has tested for nazardous wasted; and

HHEREAS, if hazardous wasdtes exist, the Commisslion must be assured that the
nazardous wastes ldentified has elther been cleaned up, or financial
responaibility for the cleanup has been datermined prior ©o =itle =ransfer so tae
szant applicant, or easementc has heen secuzed in lieu of purchasing the proper<y:
and the subsurface rights and liabllity foz hazazdous wastes remaln with che
property sellers and

WHEREAS, hazardous wastes ldentlilled subsequen: to title crans{er <O the gzant
applicant will be cleaned up by the seller oz a mechanism %4 recover cleanup ‘
costs Ls established and exscuted as a condltlon prior to tltle transfar; and

WHERETAS, full due dillgence ls necesaary in discovering hazazdous waste and L8 an
espentlal elemanz in acqulring rall right-of-way gropertles by the grant
aopllcanz; and

Ve

0W THPREFOR® 3E IT RSSOLVEIOD, =hat acqulslizlon =I all -all sight-of-way
pogs)

—roparzles will be fully investigatad by the granz avopllican:z dezermina 0@
L]

an

nce —o the standards and prac=ices 0of the local, state ancd/or faderal

a an

e/sresanca of hazarious wastas. Tavesclgattons shall De conductad Lo
a

aZory agenciles NAVLIRG iuciasdiczion and BY sersoanel adecguately —zained LA
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BE 1T FURTHER RESOLVED, that all propaertlea, discoverad with hazardous wagtes
which exceed the fadaral/statae atandardsg, will be claanad up to the gatisfactlon
of the raspomsible local, state and/or federal ragulatory agency. The
appropriate mregulatory agency shall certify to grant applicant that the claanup
has been commleted; and

BE IT FURTHER RESOLVED, that the grant applicant will certify by foxmal
resolution tes the .Commiasalon that all reasonable stepe have been completed ta
assure full tue diligaence in the discovery of hazardous wastae has been achlaved
during the acguigition of ralil right-of-way and the state Ls held harmless from
cleanup liab&litcy or damages, both present and fucure; and

3E IT FPURTHER RESCLVED, that the grant applicant will certify by formal
resolution thmat it will not seek further state funding, for cleanup, damages, or
Liability comt associacted with hazardous wastes on oI below acquired property’s
surfacs; and )

BE IT FURTHEIR RESOLVED, that the grant applicant will certify to the Comnisgsion:

¢ .. that &3l rail right-of-way acquigition propertias have bean investigated
and hawa been found cleanj: se

= or thawm tha cleanup of discovared hazardous waste has been completed prior
to acquisitlion of the property; o

o or tha= the grant applicant has obtained permanent easemant and <he
gubgur=ace rights and liabillity and full responsibllity o pey for and
remove such hazardous waste remalns with the seller in confoxmance wizh

appliciable State and Federal lawj:

o or {f Mazardous wastes are xnown to axist prior to acquisition and Lf tha
applicant determines that time ig of tha essence sor acgulsitioan, then and
in tharm evant, an enforceable agreemanc will be entered lnto requiring the
raspomsible party(ies) to clean all hazardous wastes Dy & date cectaln,
with the optioa of funds suffilclent for the clean-up costs deposited in
agcrow by the seller:

fn the event of failure to clean up by the date determined, the reciplent of the
grant will make %ull restitution to the State for its participatlion. This
rasolve does not preclude the recipiant from zequesting ra-allocation not to
axceead the rwfunded amount after the hazaxdous waste(s) have been full zemoved
from the subJect sita; and-

BE IT FURTHER RESOLVED, that the grant applicant will cartify to the ¢commissian:
that the geliler from whom propartiss have baen acguired retalin 1iapillity for any
hazardous warste Lnvestlgatlion and/or cleanup, and damagea discovered subsegquent

to the trangxfer of titles. and-

87 IT FURTHEIR RESOLVED, the Commission declares all fucuce liability -esultling
from hazardoris wastes remain with the sellar or the grant applicant, a0t the
state, and t‘he grant applicant has pean lndemnifled by the seller oz any costs

— 1 { .
rasulting from fallucs <o eliminate hazardous wWastasj and

n T™ — - - . N N -

E IT PURTHEIR RESOLVED, no state Zfunds will de wade avallable for any fumure

s - { . e ~ . . N . N .

Co8Ts asgocimted with cleanup, damagaes, Or Viapilitzy cogts associarad will
a

4

zardc . - ~ = - -t
dous warstes o0 or Telow the acquired Droperly s surfacs.
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AGREEMENT NO. m

ATTACHMENT VI

CITY OF ALAMEDA RESOLUTION NO. 12427

AUTHORIZING SOLE SOURCE PURCHASE OF AN
EAST END FERRY VESSEL

WHEREAS, the City has received a grant to purchase a ferry
vessel for the east end service; and

WHEREAS, in order for needs of the service for which the
grant has been approved, the vessel must meet the following
specifications:

Maximum draft of 4°'.
. Seated Capacity: 140 passengers on a single deck.
. Minimum speed of 36 knots at 50% load.

Maximum fuel consumption 90 gphr at 50% load at maximum
speed.

WHEREAS, Yacht Basin, Incorporated is the only company that
can guarantee complete compatibility with these specifications;

and

WHEREAS, Yacht Basin, Incorporated has a Coast Guard
certified design that meets these specifications; and

WHEREAS, Yacht Basin, Incorporated has an existing design;
and

WHEREAS, Section 3-15 of the City Charter provides that the
City Council, by four affirmative votes, can authorize an open
market purchase if it determines that the materials or supplies
can be purchased at a lower price in the open market; and

WHEREAS, the City Council has determined that the vessel can
be purchased from Yacht Basin, Incorporated at a lower price in
the open market.

NOW, THEREFORE, BE IT RESOLVED that the City Council
approves the open market purchase of an east end ferry vessel
from Yacht Basin, Incorporated, at a cost of $1,300,000.

* k k Kk * *



I, the undersigned, hereby certify that the foregoing Resolution
was duly and regularly adopted and passed by the council of the
~.city of Alameda in special meeting assembled on the _6th day of
- July , 1993, by the following vote to wit:

AYES: Councilmembers Appezzato, Arnerich, ILucas, Roth
and President Withrow - 5.

NOES: None.
ABSENT: None. -

ABSTENTIONS: None. o

—

IN WITNESS, WHEREOF, I have hereunto set’ﬁy hand and affixed the
official seal of said City this _7th day of ‘July , 1993.

Waw & 2LL

Diane B. Felsch, City Clerk
Ccity of Alameda







Agreement No. 641342
Amendment No. 1
Sheet 2 of 2

AMENDMENT TO
STATE OF CALIFORNIA
DEPARTMENT OF TRANSPORTATION
FUND TRANSFER AGREEMENT

SUPPLEMENTARY DOCUMENT
COVERING ALLOCATIONS OF
[ 1 PASSENGER RAIL AND
CLEAN AIR BOND ACT OF 1990 (PROP. 108), OR
[ X] CLEAN AIR AND TRANSPORTATION
IMPROVEMENT ACT OF 1990 (PROP. 116) BOND FUNDS, OR
[ 1 TRANSIT CAPITAL IMPROVEMENT FUNDS

EFFECTIVE DATE OF AMENDMENT: OCTOBER 13, 1993

RECIPIENT: CITY OF ALAMEDA

TITLE OF COMPLETE PROJECT: WATERBORNE FERRY VESSEL ACQUISITION

PHASEOFPROJECT [ ] ORCOMPLETE PROJECT [ X ]

CTC RESOLUTIONS:
PROJECT APPROVAL: _ PA-93-05 EFFECTIVE DATE: _DECEMBER 11, 1991
ALLOCATION: BFP-91-20 FISCAL YEARS:  90/91

SUBSEQUENT CTC RESOLUTIONS:
PROJECT APPROVAL: __PA-93-21 EFFECTIVE DATE: _MAY 6, 1993
ALLOCATION: BFP-93-29 FISCAL YEARS: 92/93

INITIAL FUND AUTHORIZATIONS:

FUND SOURCE AMOUNT FISCAL YEAR LAST EXPENDITURE DATE
Prop. 116 $2,500,000 1990/91 June 30, 1994

SUBSEQUENT FUND AUTHORIZATIONS:

FUND SOURCE AMOUNT FISCAL YEAR LAST EXPENDITURE DATE
Prop. 116 $1,125,000 1992/93 June 30,1994

TERMINATION DATE OF AGREEMENT: June 30, 1995
(In No Event Later Than Twelve [12] Months After Scheduled Project Operations Date.)

REC'D) MASR TRANSE.
FEEB 2& 1994



Agreement No. 64T342
Amendment No. 1
Sheet 2 of 2
AMENDING ATTACHMENTS:

Attachment Ja  Scope of Work is added.

Attachment Ila  Project Description is added.

Attachment IIla Scope of Work Approval is added.

Attachment IVb CTC Project Approval Resolution No. PA-91-05 is added.
Attachment IVc CTC Project Approval Resolution No. PA-93-21 is added.
Attachment IVd CTC Resolution No. BFP-93-29 is added.

ALL OTHER TERMS AND CONDITIONS REMAIN IN FULL FORCE AND
EFFECT.

IN WITNESS WHEREOQF, the parties hereto have executed this Agreement by
their duly authorized officers.

STATE OF CALIFORNIA CITY OF ALAMEDA
DEPARTMENT OF TRANSPORTATION

‘D : . N -
BY %6 AL, /‘gzc:c//gc 27020~ BY M)&Qa A (1 7\9%

RENNIE ADAMS WILLIAM C. NORTDN

Chief, Division of Mass Transportation City Manager
RECOMMENDED FOR APPROVAL:
ool W homesd
PUBLIC WORKS DIRECTOR

%\L %i Form
é(/ wu A

- CITY MORNE‘U
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AGREEMENT NO. 647342
AMENDMENT NO. 1
ATTACHMENT Ila

PROJECT DESCRIPTION

ALAMEDA/OAKLAND FERRY VESSEL ACQUISITION PROJECT

This project includes environmental documentation, development of
vessel specifications, conducting the bid process, final design
and construction of a 26 knot 250-passenger, water-jet driven
catamaran ferry vessel with enhanced ADA facilities. The City
will do project management, contract administration, and project
oversight and construction management for this work. The City
will hire a Consultant to develop specifications, help evaluate
bids, and conduct on site construction inspection. Construction
of the vessel will be done by the lowest and best private bidder.



Name of Recipient: City of Alameda
Name of Project: Waterborne Ferry Vessel Acquisition
Resolution Number: BFP-91-20; BFP-93-29
Date of Resolution:  April 10, 1992; October 13, 1993
$2,500,000; $1,125,000

Amount of Allocation:

Fund Source: Proposition 116
Expiration Date of Funds:

June 30, 1996

AGREEMENT NO. 64T342
ATTACHMENT No. 1
ATTACHMENT IIla

SCOPE OF WORK APPROVAL

The Department of Transportation hereby certifies that the attached "Scope of Work" document has
been submitted by the recipient named above and that its description of tasks to be accomplished with
the allocated funds is complete and in conformance with the allocating resolution specified above.
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AGREEMENT NO."64T342
AmendmentNo.1
Attachment IVb

ATTACHMENT 1

CALIFORNIA TRANSPORTATION COMMISSION

Commission Project Application Approval of the
Proposition 116 Waterborne Ferry Program Applications
for the FY 1991-92 Funding Cycle

Regolution #PA-91-05

WHEREAS, in June 1990 the voters approved Proposition 116, the Clesn Air and
Transportetion Improvement Act, for $1.99 billion for rall and mass

trangportation purposes; and

\[HEREAS, the Cali{formia Transportation Commigsion is designated in
Proposition 116 to oversee the five grant programs over the 20-year tern

of the Proposition; and

WHEREAS, Proposition 116 calls for the Commission to establish an application
process and to develop and adopt guidelines to implement those programs;

and

WHEREAS, Proposition 116 establishes as a purpose of the application process
chat £t “facilitate implementation of improved cost-effectivae transit
service to the maximum number of Californians and to prevent the funds
provided for by this part from befng spent on neaedlessly costly

faatures"; and "

WHEREAS, Proposition 116 requires applicacions to specify full and complece
capital plans, financfal plans, and operating plans, {ncluding gchedules

and funding sources; and

WHEREAS, in April 1991 the Commission adopted policy and application
guidelines (fG-91-5) for the Proposition 116 waterborne ferry program;

and

WHEREAS, the waterborne ferry program guldelines provide that eligible fund
applicants are "local agéncies,® which means a councy, city and county,
county trensportation commigsion, county trangportation autherity,
transit developmant board, ctransit district, or any joint powers agency
specified fn PUC Section 99601: and .

WHEREAS, Proposition 116 specifies that $20 million shall be allocated to fund
& program of compecitlve grants to local agencies for the constructiom,
improvemenct, acquisition and other capital sxpenditures sgscciated wich
waterborne ferry operations for the transportation of passengers or

vehioles or both (PUC Section 99651); and

¥ G
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WHERFAS, the Waterborme Ferry Program Guidelinaa ($#6-91-5) provide for the

g¢llocation of $10 million a year over a two-year period for waterborne
ferry projacts; and

WHEREAS, for FY 1991-92 the Commission has raeceived the following five

applications from eligible applicants faor waterborne ferry projects
totalling $10.975 million in Pxoposition 116 funds:

o Two applications from the City of Alameda including:

- A request of $2.5 millioen in Proposition 116 funds for the
_ acquisition of a waterborne ferry vessel.

- A requast of $464,000 in Proposition 116 funds for sacked concrete
rip rap t¢ prevent further erosion of the Alameda Cateway Farry
Terminal shoreline and the installation of temparad glass panels
to provide a windbreak for the existing terminal.

An application from the City of Avalon requesting §1.5 million in
Proposition 116 funds for repair and reconstruction of the Cabyillo Mole

Ferry Tarminal and Docks; and

An application from the Port of San Francisco requesting $5.809 million
{n Proposition 116 funds for various capital improvements including, the
saismic retrofit of Pler 1/2, construction of a passenger terminal and

disabled person access lmprovementcs.

An application from the Golden Gate Bridge, Highway and Transportation
Digtrict requesting $702,000 in Propesition 116 funds for construction
of a fourth berth at the Larkspur Ferry Terminal,

WHEREAS, the five waterborne ferry projgct applications have bsen reviewed by

- BE IT

BE IT

tha Commission's consultant, Erdst and Young, and Commission staff, and
olarification and supplemental information from the applicants have been
received that indicate that appropriate planning has occurred in the
development of these projects; and

THEREFORE RESOLVED, that since the aggregate request for Propesition 116
fundg for all five projects is less chan 81 million in excese of the
$10 million set aside for che first of two annual application cycles,
&nd since the Commission finds it essentisl to fund all five projects,
che Commission hersby approves an increase in the FY 1991-92 allocation
available for waterborns ferry program applicants of up ta

§10.975 million, and & corresponding reduction to the amount aveilable
for the FY 1992-93 waterborne ferxy program gllocation; &nd

FURTHER RESOLVED, that Commission approvel of the f£ive wsterborne ferry
project applications cotalling $10.975 milliom L{s subjsct to:

Commigsion approval of the requeats from the City of Alameda and cthe
Payrr of San Francisco to waive the Commission’s ferry progrem poliey
{ts preconstruction costs Co five percent af the

on 11€é grant allecetion.

il

which i
o
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Commission approval of the Port of San Francisco requast to waive the
Commisglon’s policy which limite the allocation for & aingle ferry
project to no more than $0 percent of the total amount of
Proposition 116 ferry program funds available for a glven year.

FURTHER RESOLVED, that the Commiggion hareby approves the five
waterborne farry program project applicatiens contingent upon adoption
of resolutions by the applicant agencies implementing the conditions
1isted below for each project to the satisfaction of the Commiasion
Chaiymsn, in consultation with the Fxecutive Director, pricr to approval
of any allocation requaat:

The City of Alameds, for the Alameds Gateway Ferxy Terminal project,
shall provide:

. A resolution from the City of Alameda indicating that it has the
financial and institutional ability to accept all legal
1{abilities associatad with this projecc;

. A resolution from the City of Alameda which states that local,
federal or private funds will be used to completa the projects Lif
cogts excead those stated in its August 26, 1991 Proposition 116
projeot application.

The City of Alameda, for the Alameda-Oakland Ferry Vessel Acquisition
project, shall provide:

. A resoluction from the City of Alameda and the Port of Oakland
fndicating that their joint powers agreemant provideas the
financial and institurional ability to accept all legal
1{abilities associated with this project;

. - A resolution from the Gity ‘of Alameda and the Fort of Oakland
which states that local, federal or private funds will be uged to
complate the projects 1if costs exceed those stated in the
August 26, 1991 Propesition 116 project application.

. A resolution from the City of Alameda indicating that the City
will operate and maintain che ferxy vesssl once it {s procured.

The City of Avalon shall provide:

. A resolution from the Avalon City Council indicating that the Cicy
hee the financial and insctitutional &bilicy to accept the legal
1iabilitfes associared with this project.

- 4 resolution from the Avalon City Council which scaces that local,
federal or private funds will be used to complete this project if
projects costs exceed those atared in fte Auguer 26, 1991
Proposition 116 project applicetion.
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Sen Francizco Port Authority shall provide:

A resolution indicating that it hes tha financial and
{nscitutienal ability to acqapt the legal liabilities ensoclated

with this projeact.

A regolution indicating that it will operate and naintain the
project facilities once they dre completed.

A resolution stating that local, fedaeral or private funde will be
used to complete this project if costs exceed those stated in its
Augugt 26, 1991 Proposition 116 project application.

A description of its plana for accommodating bicyclas &t the ferry
cerminal, including access to ferry vesgels and bileycle parking.

¢ The Colden Gate Bridge, Highway and Transportation District Shall
provida:

7I\CJ1

A resolution indicating that the District has the financlal and
{natitutional ability to accept the legal liabilities associated

wich this project.

A resolution stating that local, federal or private funds will be
used to complete this project if costs exceed those stated In its
August 26, 1991 Proposition 116 project application.



Agreement No. 64T342
Amendment No.1

Attachment IVc
PASSED BY

B HAY 0 6 1993
CALIFORNIA TRANSPORTATION COMMISSION (o

Commission Project Application Approval of the Rl LT ORNIA
Proposition 116 Waterborne Ferry Program Applications 1o nsPoRTATION
for the FY 1992-93 Funding Cycle TRANSPORTATION COMMISSION

Resolution #PA-93-21

1.1 WHEREAS, in June 1990 the voters approved Proposition 116, the Clean Air and
Transportation Improvement Act, for $1.99 billion for rail and mass transportation

purposes; and

1.2 WHEREAS, the California Transportation Commission is designated in Proposition 116 to
oversee the five grant programs over the 20-year term of the Proposition; and

1.3 WHEREAS, Proposition 116 calls for the Commission to establish an application process and
to develop and adopt guidelines to implement those programs; and

1.4 WHEREAS, Proposition 116 establishes as a purpose of the application process that it
“facilitate implementation of improved cost-effective transit service to the maximum
number of Californians and to prevent the funds provided for by this part from being
spent on needlessly costly features”; and *

1.5 WHEREAS, Proposition 116 requires applications to specify full and complete capital plans,
financial plans, and operating plans, including schedules and funding sources; and

1.6 WHEREAS, in August 1992 the Commission adopted revised policy and application
guidelines (#G-91-17) for the Proposition 116 waterborne ferry program, and

1.7 WHEREAS, the waterborne ferry program guidelines provide that eligible fund applicants are
"local agencies," which means a county, city and county, county transportation
commission, county transportation authority, transit development board, transit
district, or any joint powers agency specified in PUC Section 99601; and

1.8 WHEREAS, Proposition 116 specifies that $20 million shall be allocated to fund a program
of competitive grants to local agencies for the construction, improvement, acquisition
and other capital expenditures associated with waterborne ferry operations for the
transportation of passengers ot vehicles or both (PUC Section 99651); and

1.9 WHEREAS, the Waterborne Ferry Program Guidelines (#G-91-5) provide for the allocation
of $10 million a year for two years but may set the amount at a different level, if
competition for funding shows that the amount is insufficient; and
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1.10 WHEREAS, for FY 1991-92, the Commission approved applications from eligible
applicants for waterborne ferry projects totaling $10.975 million in Proposition 116
funds; and .

1.11 WHEREAS, the amount available for the FY 1992-93 Proposition 116 Waterbéme Ferry
program is $9.025 million; and -

1.12 WHEREAS, the Commission has received 14 ferry project applications from eight applicant
agencies that requested a total of $18.289 million in Proposition 116 funds, and

1.13 WHEREAS, Commission staff evaluated the 14 ferry project applications on a competitive
basis using the screening and evaluation criteria contained in the Commission's
adopted Proposition 116 Waterborne Ferry Program Guidelines, and of the 14
applications, 10 have been recommended for funding totaling $9.025 million; and

1.14 WHEREAS, Commission staff has received clarification and supplemental information for
the 10 ferry projects recommended for funding that indicates that appropriate planning
has occurred in the development of these projects; and

21 NOW BE IT THEREFORE RESOLVED, that Commission approval of the 10 ferry project
applications totaling $9.025 million is subject to:

« Commission approval of the requests from the Golden Gate Bridge, Highway and
Transit District and the Port of San Francisco to waive the Commission's policy
which limits pre-construction costs to 5 percent of the total Proposition 116 funds

allocated.

22 BE IT FURTHER RESOLVED, that the Commission hereby approves the attached priority
list of waterborne ferry projects and corresponding funding levels (Chart 1)
recommended by Commission staff totaling $9.025 million in Propositions 116 funds,
contingent upon the applicants implementing the conditions listed below to the
satisfaction of the Commission Chairman, in consultation with the Executive Director,

prior to approval of any allocation for each project.
The City of Alameda, for the Alameda/Oakland Ferry Service project, shall provide:”
« A "Title and Certification" page which has been signed by the Alameda City Manager.

The City of Alameda, for the Main Street Barge Drydock project, shall provide:

« A certification indicating that the City of Alameda has completed, or will complete prior to
beginning the project, the required environmental clearance documentation, pursuant to

the California Environmental Quality Act (CEQA).
The City of Alameda, for the Vessel Acquisition for East End Service project, shall provide:

. A revised application which includes an updated "Title and Certification" page, a revised
< e D
project description, a revised financial plan. and an updated cash flow expenditure plan.
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+ A certification indicating that the City of Alameda has completed, or will complete prior to
beginning the project, the required environmental clearance documentation, pursuant to
the California Environmental Quality Act (CEQA).

. A fully executed agreement which documents the terms and conditions between the City
of Alameda and Harbor Bay Maritime, Inc. governing the acquisition, operation, and
maintenance of the ferry vessel.

The Golden Gate Bridge, Highway, and Transportation District, for the Larkspur Ferry Terminal
Improvements and Ferry Vessel Acquisition projects, shall provide the following certification for
both projects:

o That no other capital funds previously programmed, planned or approved for waterborne
ferry purposed will be used for other than waterbome ferry purposes.

« That new development fees, taxes or exaction's, or permit fees have not and will not be
included in the operating budget(s) for this project.

«  That no other state funding sources will be utilized to complete this project if costs exceed
those identified in the approved application.

o That the applicant agency has the financial and institutional ability to accept the legal
liabilities associated with this project.

The Golden Gate Bridge, Highway and Transportation District, for the Ferry Vessel Acquisition
project, shall provide: !

1]
L]

« A revised application which includes an updated "Title and Certification” page, a revised
project description, a revised financial plan, and an updated cash flow expenditure plan.

The City of Los Angeles Harbor Department, for the Catalina Terminal Improvements project,
shall provide:

« A signed "Title and Certification” page, with the signature of a representative that has
been delegated authority to submit the application on behalf of the Board of Harbor
Commissioners.

The Port of Oakland, for the Improvements to the Oakland Terminal Facility project, shall
provide the following certifications:

o The applicant agency has completed, or will complete prior to beginning the project, the
required environmental clearance documentation, pursuant to the California
Environmental Quality Act (CEQA).

« No other capital funds previously programmed, planned or approved for waterborne ferry
purposes will be used for other than waterbomne ferry purposes.
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. New development fees, taxes or exaction's, or permit fees have not and will not be
included in the operating budget(s) for this project.

. No other state funding sources will be utilized to complete this project if costs exceed
those identified in the approved application.

« The applicant agency has the financial and institutional ability to accept the legal liabilities
associated with this project.

The Port of San Francisco, for the Ferry Terminal Upgrade project, shall provide the following
certifications:

« That no other capital funds previously programmed, planned or approved for waterborne
ferry purposes will be used for other than waterborne ferry purposes.

« That new development fees, taxes or exaction's, o permit fees have not and will not be
included in the operating budget(s) for this project.

The Town of Tiburon, for the Tiburon Dock Realignment and Reconstruction project, shall
provide:

« A signed copy of the Town Council’s Resolution 2901, which approves the project and
provides required certifications.

« Documentation which verifies that a deed for the permanent easement across Main Street
Properties has been executed.

60:RV:¢



CHART 1

CALIFORNIA TRANSPORTATION COMI\ﬂSSION

FY 1992-93 Waterborne Ferry Program

Project Priority List

erry Vessel Acquisition for $1,125,000 $1,125,000
Alameda Alameda/Oakland Ferry
Service
City of Alameda Main Street Barge 87 204,000 204,000
Alameda and Dry-dock
Town of Tiburon Dock Realignment 85 710,000 710,000
Tiburon and Reconstruction
City of Sausalito Ferry Terminal 85 - 600,000 600,000
Sausalito Upgrade '
City of Los Catalina Terminal 84 1,300,000 1,300,000
Angeles Rehabilitation and Parking
Area Improvements
Golden Gate | Larkspur Ferry Terminal 30 50,000 50,000
Bridge, Improvements
Highway and
Transit District
Port of San Ferry Terminal Upgrade 71 2,723,184 2,723,184
Francisco Project
Port of Alameda/Oakland Ferry 69 406,127 406,127
Oakland Service Improvements to
' Oakland Ferry Terminal
Facility - .
City of Ferry Vessel Acquisition for |, 65 3,000,000 1,100,000
Alameda East End Service
Golden Gate Ferry Vessel Acquisition 65 4,500,000 806,689
Bridge,
Highway and
Transit District
City of Alameda Gateway Ferry 62 500,000 0
Alameda Terminal Extended Shoreline
Protection _
Port of San Fisherman's Wharf Area 60 1,345,000 0
Francisco Enbancements
City of Alameda/Oakland Ferry 53 326,650 0
Alameda Children's Day Care Center
Tahoe Ferry Vessel Acquisition 50 1,500,000 0
Transportation '
District
TOTALS $18.289.,961 $9.025,000
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ALLOCATIONS FOR TRANSPORTATION COMMISSION

MASS TRANSPORTATION BOND AND TCI PROJECTS joreement No. 64T3
RESOLUTION NQ. BFP-93-29 - Amendment No.

Attachment IVd

WHEREAS, the California Transportation Comrmission (Commission) has adopted an
annual Transit Capital Improvement Program (TCI) plan for mass transportation capital
urposes, and the electorate enacted both Protﬁosiﬁon 108, the Passenger Rail and Clean
Air Bond Act of 1990, and Proposition 116, the Clean Air and Transpottation
rovement Bond Act of 1990 in the June, 1990, election authorizing the sale of general
obligation rail bonds for rail transit purposes; and

WHEREAS, the ferry vessel (the Project), further detailed in Attachment A, as component
phases or in its entirety, appears on the necessary State capital projects funding list(s) and
1 erititled to participate in these allocations; and

WHEREAS, the City of Alameda, (the Recipicat) is committed to providing any required
local matching funds and to fully fund irnplementation of the Project in compliance with
grant or bond funding requirements or, if Recipient meets that criteria, in compliance with
the conditions of Commission Resolution (3-92-14, "Guidelines for the Defetral of the
Commission's Proportional Expenditure of State Funds Policy"; and ‘

WHEREAS, the Commission has established a "Hazardous Waste Identification and
Clean-up Policy" (#G-91-2) which requires the Recipient(s) to have performed full due
diligence in identifying and remediating any hazardous waste in the right-of-way,
cascments and properties. :

NOW THEREFORE BE IT RESOLVED that 2 total of $1,125,000 in State Proposition
116 Bond funds be allocated to Recipiént for the Project, as detailed in Attachment A; and

NOW THEREFORE BE IT FURTHER RESOLVED that the transfer of funds for the
Project shall be governed by a fund transfer agreement, and subscquent amendments to the
same if required, éxecuted between Recipient and the Department of Transportation
(Deparmment); and

' NOW THEREFORE BE IT FURTHER RESOIVED that Recipient shall provide the

Department, for the balance of all funded Project allocadons cornmencing with the first
quarterly review, an ugdated quarterly expenditure plan by category Including any
proposed changes; an

NOW THEREFORE BE IT FURTHER RESOLVED THAT, in any instance of rail bond
financing of the Project, the Commission, acting on behalf of the Stare, by this Resolution
intends: ' :

A. 1o cause and approve the issuance of wxable or x-cxempt State general obligation
bonds under Propositions 108 or 116, as appropriate, to reimburse Recipient for the
Proiect identificd in Attachment A,



BFP-93-29
Octeber 1, 1093

Page 2

B.

C.

D.

1o relmburse o Recipient expenditures that shall not have been paid fromthe
proceeds of any other tax-exernpt indebtedness unless such prior indebtedness will
be retired with the proceeds of such State monies;

that this Resolution be a declaration of official intent of the State within the meaning
of U.S. Treasury Regulations Section 1.103-17(c) with respect to the Project;

that this Resolution will be continuously available t the public for inspecdon during
normal business hours at its Commission Office, 1120 N Swreet, Sacramento,
California, commencing not later than two weeks after the adoption of this
Resoluton; and

2.5 NOW THEREFORE BE IT FURTHER RESOLVED that, in any instance of rail bond
financing, an allocation for the Project is subject to the following conditions and
AISUTANCES: :

Al
B.

'y |

completed bond sales authorized by the State Treasurer,

completed bond certification from the Department, preferably by the time of
Commission allocation action but not later than prior to execution of a fund transfer
agreement;
Recipient cerfication, delivered to this Commission, preferably by the time of
Commission allocation action but not later than prior to execution of a fund transfer
agreement, that it will not adopt new or increased development taxes, fees, exactions
or permit fees for the purpose of providing local matching funds;

Recipient certification, in the form of a formal resolution of its Board delivered to
this Commission, that when urlizing state funding for acquisition of property or for
capital improvements on the Projéet, Recipient has exercised all due diligence in the
discovery of hezardous wastes; that Recipient will enter into enforceable
agreement(s) with any and all owners of to-be-acquired properties for clean-up of
hazardous wastes putsuant to the requirements of Resolution G-91-2 regarding
Hazardous Waste Identification and Clean-up for Rail Right-of-Way;

Recipient certification, in the form of a formal resolution of its Board delivered to
this Cornmission, that when utilizing state-provided and other-than-state funding for
acquisition of property of for capital improvements on the Project, Recipient shall
agree 10 Indemnify, defend and hold harmless the State, Depaniment and the
Commission from clean-up liability or damage, both present and future; and that no
additional State funds wiil be requested for clean-up, damages, or liability associated
with hazardous wastes on or below the acquired property;

16 funds, the
ich project eligible costs
und mansfer agreement;

e e

cuted



BFP-93-29
October 1, 1993
Page 3

2.6

2.7

Gi.  that Recipient shall provide the Commission with an "Evaluation of Property
Report”, preferably by the ime of Commission allocation action but not later than
rior to execution of 4 fund wransfer agreement, in comgiiancc with Comrnission
olicy G-90-17, Rail Right-of-Way Review Policy, to be verified by the Department
or {ts Agent,

H. that Recipient shall post on the Project construction site(s) at least one sign, vistble to
the gublic, stating that the Project s partially funded with State grant rall passenger
bond fundg;

I. that Recipient has pmvidcd the Commission, after consultation with its staff and
rior to r.gc execution of & fund transfer agreement which includes any Proposition
16 bond funding, a satisfactory work plan which includes milestones for specific
activities related to completion of the transit integration plan prior to initiation of rail
service, and

NOW THEREFORE BE IT FURTHER RESOLVED that this Commission shall be
enditled to a then present value refund, or credit, at State's option, equivalent to the
proportionate funding participation by the State towards property acquisidon and project
construction in the event that Recipient, or successor public entides, fall or cease to utlize
the Project for the intended public passenger rail purposes or sells or ransfers ttle to the
Project. The credit for future purchases or condemnatlon of all or pordons of the Project
by the State, and the refund or credit due the Commission in each instance, will be
measured by the ratlo of State and other public funding to that provided from Recipient.
That ratio will be applied to the then fair market value of the Project propétty; and

NOW THEREFORE BE IT FURTHER RESOLVED that if the Recipient receives any
revenues or profits from any non-governmental use of property allowed pursuant to bond
certification (whether approved at this drne or hereafter approved by the State), the Recipient
agrees that such revenues or profits shall be used exclusively for the public ransportation
services for which the project was initially approved, either for capital improvements or
operating costs. If the Recipient does not so dedicate the revenues or profits, a
proportionate share shall (unless disapproved by State's Bond Counsel) be paid to the State
equivalent to the State's percentage participadon in the Project.

Atachment
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Agreement No. 64T 342
Sheet 1 of 3

STATE OF CALIFORNIA
DEPARTMENT OF TRANSPORTATION
STATE BOND (PROPOSITION 108 OR 116)
FUND TRANSFER AGREEMENT

COVERING ALLOCATIONS OF
PASSENGER RAIL AND
CLEAN AIR BOND ACT OF 1990 (PROP. 108) AND
CLEAN AIR AND TRANSPORTATION
IMPROVEMENT ACT OF 1990 (PROP. 116) BOND FUNDS

DATE OF AGREEMENT:_April 10, 1992

RECIPIENT: City of Alameda

NAME OF PROJECT: Waterborne Ferry Vessel Acquisition

CTC ALLOCATION RESOLUTION NO.: BFP-91-20

STATE BOND AUTHORIZATION: PROP 108 [J OR, PROP 116“

AMOUNT OF ALLOCATION: $2,500,000

TERMINATION DATE: June 30, 1994

LAST EXPENDITURE DATE: June 30,1994  _

This Agreement, entered into as of the date set forth above, is between the
recipient public entity identified above, hereinafter referred to as RECIPIENT, and
the STATE OF CALIFORNIA, acting by and through its Business, Transportation
and Housing Agency, Department of Transportation, hereinafter referred to as
STATE.

SECTION 1. RECIPIENT has applied to the California Transportation
Commission ("CTC") for funds derived under the STATE Bond Authorization
identified above to be allocated by CTC for the purpose of the project named above
and further described in the "Project Description" attached as Attachment II to the
Standard Provisions of Grant (the "Project"), which Project is a waterborne ferry
project which will be dedicated by RECIPIENT or its successors to that described
public use for the economic life cycle of that vessel, including all extensions of that
life cycle as are achieved by rehabilitation or reconstruction.



Agreement No. 64T 342
Sheet 2 of 3

SECTION 2. THE CTC has allocated funds for the Project or one or more
phases of the Project ("Project Phase") in the CTC Resolution identified above and
attached as Attachment IV to the Standard Provisions of Grant (the "Resolution")
and made a part of this Agreement. RECIPIENT shall be bound to the terms and
conditions of the Resolution and all restrictions, rights, duties and obligations
established therein shall inure to the benefit of CTC and be subject to any necessary
enforcement action by CTC.

SECTION 3. STATE has prepared the "Standard Provisions of Grant,"
attached and made a part of this Agreement, which, together with this document
and all referenced attachments and addenda, sets forth the terms and conditions
under which said funds are to be expended.

SECTION 4. STATE and RECIPIENT have negotiated the "Project
Description,” which describes the entire Project to be constructed or acquired by
RECIPIENT.

SECTION 5. STATE and RECIPIENT have negotiated and RECIPIENT has
submitted the "Scope of Work," attached as Attachment I to the Standard Provisions
of Grant and made a part of this Agreement, which sets forth the tasks and the
estimated reimbursement amount, including progress payments, if any, payable by
STATE under this Agreement. State funding limits and the drawdown schedule
established in each original or amended "Scope of Work" shall not be exceeded or
modified without a subsequent amendment and encumbrance of STATE funds.

SECTION 6. The completed and signed STATE fund certification on the
Scope of Work Approval document, Attachment III to the Standard Provisions of
Grant, evidences the limited commitment of STATE funding under this
Agreement.

SECTION 7. Funding available to RECIPIENT under this Agreement will
terminate on the Termination Date specified above, unless earlier terminated upon
written notice from STATE to RECIPIENT pursuant to Article IV, Section 7 of the
Standard Provisions of Grant. Funds will be expended by RECIPIENT for the
described PROJECT no later than the Last Expenditure Date specified above. The
failure of RECIPIENT to expend these funds within the time established herein shall
obligate RECIPIENT for all applicable penalties relating to arbitrage rebate on such
unexpended amounts of State Bond proceeds and any consequential costs, penalties
or liabilities incurred or assessed against STATE, CTC or the State Treasurer relating
thereto.

SECTION 8. This Agreement may be modified, altered or revised only with
the written consent of RECIPIENT and STATE.
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SECTION 9. RECIPIENT shall not award a construction contract over $10,000
or other contracts (excluding professional services contracts) over $25,000 on the
basis of a noncompetitive negotiation for work to be performed under this
Agreement without the prior written approval of STATE.

SECTION 10. RECIPIENT shall conform to any and all environmental
obligations established in the CTC Resolution G-91-2 attached as Attachment V to
the Standard Provisions of Grant at the cost of RECIPIENT or the responsible party
and without further financial contribution or obligation of STATE.

SECTION 11. RECIPIENT has executed this Fund Transfer Agreement
pursuant to the authorizing resolution attached as Attachment VI to the Standard
Provisions of Grant.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement by
their duly authorized officers.

STATE OF CALIFORNIA CITY OF ALAMEDA
DEPARTMENT OF TRANSPORTATION

o Lo s o

ROBERT R. DENNIS WILLIAM C. NORTO
Departmental Contract Officer City Manager

Approved as to Form

i

“Z=3F CITY ATTORNE

RECOMMENDED FOR APPROVAL.

obert L. Warnick
Public Works Director
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STANDARD PROVISIONS OF GRANT

STATE OF CALIFORNIA
DEPARTMENT OF TRANSPORTATION
FUND TRANSFER AGREEMENT

COVERING ALLOCATIONS OF STATE BOND FUNDS
(PROPOSITION 108 OR 116)

The recipient of State Bond Funds, referred to herein as RECIPIENT, has agreed to
accept the provisions contained herein, including all Attachments and Addenda
(these "Provisions"), as a condition of its acceptance of a grant from these sources.
The State of California, acting through the Department of Transportation, referred
to herein as STATE, shall have the administrative responsibilities described in these
Provisions.

ARTICLEI. RECITALS

SECTION 1. RECIPIENT proposes to implement a project (hereinafter, the
"Project") described in the attached Project Description, Attachment II. The Project
Description has been agreed to by RECIPIENT and approved by STATE. The Project
property acquired or constructed with these funds will be dedicated in perpetuity to
the public purpose identified in that Project Description.

SECTION 2. RECIPIENT has received a commitment of State bond funds to
complete all or a portion of the Project, as set forth in the attached CTC allocation
resolution, Attachment IV, and in accordance with applicable provisions of the
Public Utilities Code or the Streets and Highways Code.

SECTION 3. RECIPIENT has submitted a Scope of Work document,
Attachment I, to STATE, describing tasks to be accomplished under the terms of this
agreement, and that document has been approved by STATE.

SECTION 4. The grant administrators for the parties shall be: for STATE, the
District Director of Transportation for the District in which the Project is located, and
for RECIPIENT, its City Manager, General Manager or Executive Director or
designee.
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ARTICLEII. PROJECT DESCRIPTION

SECTION 1. RECIPIENT agrees to complete the Project, or identified Project
Phase thereof, as described in the attached Project Description. :

SECTION 2. RECIPIENT agrees that if STATE funds prove insufficient to
complete the described Project or Project Phase and open it to revenue operation,
that payment of any additional amounts required shall be the sole responsibility of
RECIPIENT. RECIPIENT further agrees that it will secure and provide, without
further STATE assistance under this Fund Transfer Agreement, such additional
resources as are necessary to pay these additional amounts and expeditiously
complete the Project or Project Phase.

ARTICLEIII. SCOPE OF WORK

SECTION 1. RECIPIENT shall be responsible for complete performance of the
work described in the approved Scope of Work document for the Project or
particular Project Phase corresponding to its commitment of future State bond
funds. The work description contained in that document shall be separated, where
deemed necessary by the RECIPIENT, into distinct Project Phases.

SECTION 2. RECIPIENT acknowledges and agrees that RECIPIENT is the sole
control and manager of the proposed Project and its subsequent employment for the
benefit of the public. RECIPIENT shall be solely responsible for complying with the
funding and use restrictions established by the State Bond Act from which the funds
are derived, CTC, the State Treasurer, the Internal Revenue Service, and the terms
of this Agreement. RECIPIENT shall indemnify, defend and hold harmless the
STATE, CTC and the State Treasurer relative to any misuse by RECIPIENT of State
Bond funds, Project property or Project generated income or other fiscal acts or
omissions of RECIPIENT.

-

SECTION 3. A Schedule of Tasks and Estimated Progress Payments shall be
included in the Scope of Work document. STATE need not pay RECIPIENT a
cumulative amount greater than the cumulative amount identified in the Schedule
for any time period or any earlier than the dates authorized in the drawdown
schedule of payments. '

SECTION 4. The Scope of Work includes an estimated completion date or
dates for each of the separate Project Phases or items of work identified therein.
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ARTICLEIV. PAYMENT

SECTION 1. RECIPIENT agrees to contribute at least the statutorily required
amount of the cost of the Project, or the Project Phase, or the amount specified in
the SB2800 commitment of future State funds, whichever is greater, from funds
available to it. RECIPIENT shall contribute its required amount of the cost of the
Project or the Project Phase in accordance with a schedule of payments prepared by
RECIPIENT and attached to the Scope of Work document.

SECTION 2. Not more frequently than once a month, but at least quarterly,
RECIPIENT will prepare and submit to STATE, Progress Payment Vouchers
consistent with the Scope of Work document, in the format that is attached to these
Provisions. Each such voucher will be accompanied by a report describing the
overall work status and progress on tasks for the applicable Project or Project Phase.
If applicable, the first voucher shall also be accompanied by a report describing any
tasks specified in the Scope of Work document which were accomplished prior to
the date of this Agreement and for which costs are to be either reimbursed by STATE
or credited toward the required local contribution described in Article IV, Section 1

of these Provisions.

SECTION 3. Should RECIPIENT have a valid Memorandum of
Understanding (MOU) for "Expedited Payment" on file with the STATE,
Department of Transportation, Headquarters Accounting office, RECIPIENT will,
not more frequently than as authorized by that MOU, prepare and submit to STATE
a Rail Bond Expedited Payment Invoice consistent with that MOU and the Scope of
Work document. The original invoice copy shall be mailed or faxed to: Department
of Transportation, Division of Accounting, Attention: Rail Bond Unit, P.O. Box
942874, Sacramento, CA 94274-0001, (FAX #916-327-4525). As set forth in the MOU,
all appropriate supporting documentation and remaining invoice copies are to be
submitted to the appropriate Departmental Project Administrator. A warrant for
each invoice will be issued by the State Controllers Office within 10 calendar days
from receipt of an acceptable invoice. Invoices will be approved for this expedited
payment, provided they are not one-time payments or final payments. One-time
payments and final payments, eligible for expedited pay, will have 10% of the
invoice amount withheld pending approval from the Departmental Project
Administrator.

SECTION 4. Final payment vouchers shall be submitted not later than one
month after the Last Expenditure Date. Reimbursement will be made only for work
performed after the date of project application approval by the California
Transportation Commission and prior to the submittal date of the final voucher.

SECTION 5. Delivery by STATE of these bond funds is contingent upon
budget action by the legislature, fund allocation by CTC, submittal by RECIPIENT
and approval by STATE of all documentation required by Government Code Section
14085 and subject to the sale of bonds by the State Treasurer. In the event bond sales
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are delayed, canceled, or downsized, STATE shall not be held liable for any resulting
damage or penalty. In the event of any such delay, cancellation or reduction,
RECIPIENT shall be excused from meeting the time and expenditure schedule to the
extent of such delay, cancellation or reduction and this Agreement will be amended
to reflect the necessary changes in scope or scheduling of the Project.

SECTION 6. STATE reserves the right to terminate its funding for any Project
or Project Phase upon written notice to RECIPIENT in the event that RECIPIENT
fails to proceed with the work in accordance with the Scope of Work document or
bonding requirements, or otherwise violates the conditions of these Provisions or
the allocation such that substantial performance of such Project or Project Phase is
significantly endangered. In the event of such termination, RECIPIENT shall be
reimbursed its costs up to the STATE's share of allowable Project costs incurred
prior to the date of termination provided that all other terms and conditions of this
Agreement have been met. Any such termination shall be accomplished by
delivery to RECIPIENT of a Notice of Termination, which notice shall become
effective not less than 30 days after receipt, specifying the reason for the termination,
the extent to which funding of work under these provisions is terminated and the
date upon which such termination becomes effective, if beyond 30 days after receipt.
During the period before the effective termination date, RECIPIENT and STATE
shall meet to attempt to resolve the dispute.

ARTICLE V. REPORTS AND RECORDS

SECTION 1. RECIPIENT and its contractors shall establish and maintain an
accounting system and records that properly accumulate and segregate incurred costs
by line item for the Project or Project Phase. RECIPIENT and contractor accounting
systems shall conform to generally accepted accounting principles (GAAP), enable
the determination of incurred costs at interim points of completion, and provide
support for reimbursement payment requests. All accounting records and other
supporting papers of RECIPIENT and its contractors connected with performance
under this Agreement shall be maintained for a minimum of three years from the
date of final payment to RECIPIENT under these provisions and shall be held open
to inspection and audit by representatives of STATE and the Auditor General of the
State. In conducting an audit of the costs claimed under these provisions, STATE
will rely to the maximum extent possible on any audit arranged by RECIPIENT
pursuant to the provisions of federal and state laws. In the absence of such an audit,
any audit work performed by RECIPIENT's external and internal auditors and/or
the federal auditors will be relied upon and used when planning and conducting
additional audits.

SECTION 2. RECIPIENT and its contractors agree that contract cost principles
at least as restrictive as 48 CFR, Federal Acquisition Regulation System, Chapter 1
Part 31, shall be used to determine the allowability of individual items of costs.
RECIPIENT and its contractors also agree to comply with Federal procedures as set
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forth in 49 CFR, Part 18, Uniform Administrative Requirements for Grants and
Cooperative Agreements to State and Local Governments.

Any costs for which payment has been made to RECIPIENT that are
determined by subsequent audit to be unallowable under CFR 48, Federal
Acquisition Regulation System, Chapter 1, Part 31, are subject to repayment by
RECIPIENT to STATE.

SECTION 3. For the purpose of determining compliance with Public Contract
Code Section 10115, et seq., Sections 999 et seq. of the Military and Veterans Code and
Title 2, California Code of Regulations, Section 1896.60 et seq., when applicable, and
other matters connected with the performance of RECIPIENT's contracts with third
parties pursuant to Government Code Section 10532, RECIPIENT, RECIPIENT's .
Contractor, subcontractors and STATE shall maintain all books, documents, papers,
accounting records, and other evidence pertaining to the performance of such
contracts, including but not limited to, the costs of administering the various
contracts. All of the above-referenced parties shall make such materials available at
their respective offices at all reasonable times during the contract period and for
three years from the date of final payment under such contract. STATE, the State
Auditor General, the Federal Highway Administration, or any duly authorized
representative of the Federal Government shall have access to any books, records,
and documents that are pertinent to the Agreement for audits, examinations,
excerpts, and transactions, and copies thereof shall be furnished if requested.

SECTION 4. RECIPIENT will insert clauses to the effect of Sections 1, 2 and 3
above of this Article V in all of its contracts funded by STATE under these
Provisions.

SECTION 5. RECIPIENT and STATE agree to conduct, on a quarterly basis,
either on-site or at a mutually agreeable location, reviews of all aspects of the
progress of the Project or a Project Phase. The first quarterly review meeting shall
take place within 90 days following execution of this Agreement. RECIPIENT
agrees, during each quarterly progress review, to inform STATE regarding (1)
whether the Project or Project Phase is proceeding on schedule and within budget,
(2) any requested changes to the Project Management Plan, (3) major construction
accomplishments during the quarter, (4) any problems or anticipated problems
which could lead to delays in schedule, increased costs or other difficulties, (5) the
status of the Project Budget and, (6) the status of critical elements of the Project or
Project Phase.

SECTION 6. The quarterly reviews will include consideration of whether
activities are within the scope of the Project and in compliance with STATE laws,
regulations, administrative requirements, and implementation of the Project under
this Agreement.
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SECTION 7. If at any time during the performance of the Project RECIPIENT
and STATE determine that the Project budget may be exceeded, RECIPIENT shall
take the following steps:

(1) Notify the designated STATE representative of the
nature and projected extent of the overrun, and within a
reasonable period thereafter, identify and quantify
potential costs savings or other measures which will bring
the budget into balance, and

(2)  Schedule the projected overrun for discussion at
the next subsequent Quarterly Review meeting.

ARTICLE VI. GENERAL PROVISIONS

SECTION 1. In the performance of work under these provisions,
RECIPIENT and its contractor(s) will not discriminate against any employee or
applicant for employment because of race, color, religion, ancestry, sex, age, national
origin, or physical handicap (Government Code Section 12940 et seq.). RECIPIENT
and its contractor(s) will take affirmative action to ensure that applicants are
employed, and that employees are treated during employment, without regard to
their race, color, religion, ancestry, sex, age, national origin, or physical handicap.
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. RECIPIENT and its contractor(s) shall post in conspicuous
places, available to employees and applicants for employment, notice to be provided
by STATE setting forth the provisions of this section.

SECTION 2. RECIPIENT and its contractor(s) will permit access to his/her
records of employment, employment advertisements, application forms, and other
pertinent data and records by the State Fair Employment Practices and Housing
Commission, or any other agency of the State of California designated by the
awarding authority, for the purpose of investigation to ascertain compliance with
Section 1 of this Article VI.

SECTION 3. RECIPIENT agrees to insert, in appropriate contracts, the
California Labor Code requirements that all workers employed on public works will
be paid not less than the predetermined general prevailing wage rates determined by
the Department of Industrial Relations.

SECTION 4. Should Public Contract Code Sections 2000 or 10115 et seq. or
Military and Veterans Code Sections 999 et seq. be applicable to RECIPIENT,
RECIPIENT will meet, or make good faith efforts to meet, the following Minority
Business Enterprises/Women Business Enterprises/Disabled Veterans Business
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Enterprises goals in the award of every contract for work to be performed under
these Provisions:

Minority Business Enterprises - 15%

Women Business Enterprises - 5%

Disabled Veterans Business Enterprises - 3%

RECIPIENT shall have the sole duty and authority in determining whether
good faith efforts were sufficient as outlined in Public Contract Code Sections 10115
et seq., and the Military and Veterans Code Sections 999 et seq.

SECTION 5. To the extent that RECIPIENT is subject to the provisions of
Government Code Section 4450 et seq. , RECIPIENT shall submit plans and
specifications for buildings, structures, sidewalks, curbs and related facilities to the
State Department of General Services for approval prior to Construction.

SECTION 6. Neither STATE nor any officer or employee thereof shall be
responsible for any damage or liability occurring by reason of anything done or
omitted to be done by RECIPIENT, its agents and contractors, under, or in
connection with any work, authority, or jurisdiction delegated to RECIPIENT under
this Agreement or as respects environmental clean up obligations or duties of
RECIPIENT relative to a Project. It is also understood and agreed that, pursuant to
Government Code Section 895.4, RECIPIENT shall fully indemnify and hold STATE
harmless from any liability imposed for injury (as defined by Government Code
Section 810.8) or environmental obligations or duties occurring by reason of
anything done or imposed by operation of law or assumed by, or omitted to be done
by RECIPIENT under or in connection with any work, authority, or jurisdiction
delegated to RECIPIENT under this Agreement.

SECTION 7. RECIPIENT is obligated, for the expected economic life cycle of
the Project, including such extensions of life cycle as are achieved by rehabilitation,
to dedicate the Project public passenger waterborne ferry transportation purposes for
which the Project was initially approved. In the event that public passenger
waterborne ferry transportation operations cease to exist prior to the life span of the
Project, the RECIPIENT will make restitution to the STATE as called on in Article
VI, Section 9. The Project right of way, the Project facilities constructed or
reconstructed on the Project site and/or Project property purchased (excluding
construction easements and excess property whose proportionate resale proceeds are
distributed pursuant to this Agreement) shall remain dedicated to public passenger
waterborne ferry transit use in the same proportion and scope and to the same
extent as described in this Agreement and related Bond Fund Certification
documents.

SECTION 8. RECIPIENT shall, for the purposes of State bond funded right of
way acquisition which will become a permanent part of the Project (such
acquisitions exclude construction easements, property allocated to matching funds,
and excess property purchased with State funds whose resale proceeds are returned
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or credited to STATE), maintain ownership of such Project property for a minimum
of twenty years or until the bonds have matured, whichever occurs first, before
transferring or selling such property, subject to the credits due STATE as provided in
Article VI, Section 9 herein below.

SECTION 9. Except as otherwise set forth in this Section 8, STATE, or any
assignee public body acting on behalf of the CTC, shall be entitled to a refund or
credit at STATE option, equivalent to the proportionate funding participation by
STATE and other NON-RECIPIENT generated public funds towards the Project
acquisition or construction in the event that RECIPIENT ceases to utilize the Project
for the intended public passenger waterborne ferry purposes or sells or transfers title
to or control over the Project. Such refund or credit to STATE shall not be required,
subject to STATE approval of that intended use, if RECIPIENT dedicates the
proceeds of such sale or transfer exclusively to public passenger waterborne ferry
purposes or, in the case of proceeds attributable to NON-STATE, NON-RECIPIENT
funding, such proceeds are returned to the funding entity or otherwise expended
according to the agreement with such entity. STATE shall also be granted an
acquisition credit for future purchases or condemnation of all or portions of the
Project by STATE. The refund or credit due STATE will be measured by the ratio of
STATE and, if applicable, other Non-Recipient public funding to total Project costs
and that ratio applied to the then fair market value of the Project property.

SECTION 10. RECIPIENT should be on notice that the Federal Transportation
Administration ("FTA", previously "UMTA") does not share in any revenue
stream from projects which it has participated in. However, FTA does require that it
specifically approve private and incidental uses of its funded projects to assure that
they do not adversely impact transit use. In FTA funded projects, revenues that are
derived from these private and incidental uses must be documented, are subject to
audit and are required to be applied to transit purposes. FTA circular 5010.1A
provides program management guidelines.

SECTION 11. If funding is being provide-d pursuant to the Clean Air and
Transportation Improvement Act of 1990 (Prop. 116), the following additional
provisions apply to RECIPIENT:

(@  Where RECIPIENT's Project includes a commuter rail project within
the meaning of Prop. 116, RECIPIENT shall coordinate and share with other public
transit operators any rail rights-of-way, common maintenance services and station
facilities used for intercity and commuter rail. Intercity and commuter rail services
shall be coordinated with each other, with other providers and with freight traffic to
provide integrated rail passenger and freight services with minimal conflict.

(b)  RECIPIENT agrees that all passenger rail and water borne ferry
equipment and facilities acquired or constructed pursuant to this Agreement shall
be accessible to persons with physical disabilities, including wheelchair users. All
passenger vehicles and vessels acquired pursuant to this Agreement shall be
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accessible to wheelchair users at all stops, stations and terminals whether or not
staffed.

()  RECIPIENT (other than the transit operator identified in Sections 99633
and 99634 of Proposition 116 (Public Utilities Code §99633 and 99634)) shall require
all intercity and commuter rail cars purchased to conform with the California Rail
car specifications developed by STATE as specified in the Clean Air and
Transportation Improvement Act.

SECTION 12. The Fund Transfer Agreement, these Provisions, the CTC
Resolutions, the Project Description and the Scope of Work document approved by
STATE constitute the entire terms of the grant Fund Transfer Agreement between
the parties for the work to be performed pursuant to this grant. The Project
Description and/or the Scope of Work document may be modified, altered or
revised only with the written consent of RECIPIENT and STATE.

SECTION 13. Additional funding for subsequent Projects or Project Phases
may be granted through amendments to this Agreement, attachment of a new CTC
allocation resolution, and submission by RECIPIENT of an acceptable revised Scope
of Work document. When necessary, the Project Description shall also be revised by

amendment.

ARTICLE VII. BOND PROVISIONS

SECTION 1. RECIPIENT shall not loan any portion of the bond proceeds
represented by this grant to any private (including nonprofit) person or business.
For this purpose a "loan" includes any arrangement which is the economic
equivalent of a loan, regardless of how it is named.

SECTION 2. Except as provided in this Article VII, STATE and RECIPIENT
agree that any costs of the Project acquired or constructed by RECIPIENT allocable to
portions of the Project which are subject to any property interests held by a
nongovernmental person(s) in connection with business activities, such as
easements, leases, or fee interests not generally enjoyed by the public, (hereafter
referred to as Nongovernmentally Used Property or "NUP") shall, for accounting
and bookkeeping purposes, be allocated to funding sources other than the STATE
Bond funds. For purposes of making such allocations, the costs attributable to NUP
involving a sale, easement, lease or similar arrangement shall be determined on the
basis of a fair allocation of value, which may include determinations based upon
square or cubic footage/acreage of the area encumbered by the lease or easement
relative to the total area acquired or constructed if all such area is of approximately
equal value.

NUP will include, but is not limited to, property which is sold (including
sales of air and subsurface rights) and property subject to easements, leases or similar
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rights. Further, notwithstanding anything in this Article VII to the contrary,
RECIPIENT may allocate grant funds to the cost of any NUP if (i) neither
RECIPIENT nor any other governmental entity will receive, directly or indirectly,
any payments from or on behalf of the nongovernmental user of the NUP, or (ii)
the payment from such user does not exceed the operation and maintenance costs
fairly attributable or allocable to the nongovernmental use of the NUP.

SECTION 3. RECIPIENT shall request in writing STATE's advance approval
if grant funds are to be allocated to any NUP, except "incidental use" property
described below. If property, the costs of which have previously been allocated to
grant funds, is to become NUP before the STATE bond funds are fully paid or
redeemed, then RECIPIENT may allocate the costs of such property to another
funding source as provided in Section 2. above, or obtain STATE's approval that the
allocation of the costs of such property to the grant funds may remain. It is
anticipated that STATE approval will be granted if, following consultation between
Caltrans, CTC, the State Treasurer, and Bond Counsel, and taking into account the
existing and expected uses of the proceeds of the STATE bonds, the STATE
determines that the continued tax-exempt status of the STATE bonds will not be
adversely affected.

For purposes of this Section 3., RECIPIENT does not have to take into account
as NUP "incidental uses" of the Project (such as, for example, advertising billboards,
vending machines, telephones, etc.) which meet requirements of federal tax
regulations (IRS Notice 87-69 or any successor thereto). In general, such Notice
requires that the incidental use not be physically separated from the rest of the
Project and not comprise in the aggregate more than 2-1/2% of the costs of the
Project.

SECTION 4. If RECIPIENT enters into a management contract with a private
party for operation of ferry services over the Project, it will either (a) obtain approval
from Bond Counsel that the terms of the management contract meet the
requirements of Internal Revenue Service Revenue Procedure 82-14 (as
supplemented or amended) or any successor thereto (dealing generally with
guidelines for when management contracts may be deemed not to create a "private
use" of bond-financed property); or (b) be prepared to certify upon request of STATE
that the revenues which RECIPIENT (or its manager) will receive directly from the
operation of ferry services in connection with the Project (but not including any
subsidy of the ferry operation from taxes or other outside fund sources) are for any
fiscal year less than the ordinary and necessary expenses directly attributable to the
operation and maintenance of the ferry system (excluding any overhead or
administrative costs of RECIPIENT). In any year for which option (b) will not be
true, RECIPIENT shall consult Bond Counsel to obtain approval of the management
contract or an opinion that the circumstances present will not adversely affect the
tax exemption of the STATE's bonds.
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SECTION 5. If RECIPIENT receives any revenues or profits from any NUP
allowed pursuant to this Article VII (whether approved at this time or hereafter
approved by STATE), RECIPIENT agrees that such revenues or profits shall be used
exclusively for ferry services, either for capital improvements or operating costs. If
RECIPIENT does not so dedicate the revenues or profits, a proportionate share shall
(unless disapproved by Bond Counsel) be paid to STATE equivalent to STATE's
percentage participation in the Project.

SECTION 6. No part of the grant represented by this Agreement will be used
by RECIPIENT to repay or refund any indebtedness (tax-exempt or taxable) issued by
or on behalf of RECIPIENT to initially fund all or part of the Project.
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ATTACHMENT II

PROJECT DESCRIPTION

ALAMEDA /OAKLAND FERRY VESSEL ACQUISITION PROJECT
S

258
This project includes environmental hocumentation, development of
vessel specifications, conducting the bid process, final design
and construction of a 22-26 knot 150+220 passenger catamaran
ferry vessel. The City will do project management, contract
administration, and project oversight and construction management
for this work. The City will hire a Consultant to develop
specifications, help evaluate bids, and conduct on site
construction inspection. Construction of the vessel will be done
by the lowest and best private bidder.

The City has submitted an application to upgrade the vessel to be
a 250 passenger, water jet driven vessel with enhanced ADA
facilities. That application is pending CTC action and, if
approved, would be incorporated into this project.



AGREEMENT NO. ¢¥7 3%2
ATTACHMENT III

Name of Recipient: City of Alameda

Name of Project: Waterborne Ferry Vessel Acquisition
Resolution Number: BFP-91-20

Date of Resolution: April 10, 1992

Amount of Allocation: $2,500,000

Fund Source: Prop. 116 Rail Bonds

Expiration Date of Funds: June 30, 1994

SCOPE OF WORK APPROVAL:

The Department of Transportation hereby certifies that the attached "Scope of Work" document has
been submitted by the recipient named above and that its description of tasks to be accomplished with
the allocated funds is complete and in conformance with the allocating resolution specified above.
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Deputy Qistrict\Pirector for Date
Planning and Public Transportation
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Attachment IV

Business, Transportation and Housing

Memorandum

To:

From:

Subject:

Item No. 2.5(c)

CHAIR AND MEMBERS + PASSEDBY . Date: March 27, 1992

California Transportation Commissdesmmes

DEPARTMENT OF TRANSPORT

Diractor's Offlce

Financial Resolution

RECOMMENDATION :

2.2

BFP-91-20
ACTION REQUIRED

lONAPe 1§ 1522

M CALIFORNIA

TRANSPORTATION COMMISSION

It is recommended that the following Resolution be approved:

ALLOCATIONS FOR
MASS TRANSPORTATION BOND PROJIECTS

" T D & -2

WHEREAS, the electorate enacted Proposition 116, the Clean Air and
Transportation Improvement Bond Act of 1990, in the June, 1990 election
authorizing the sale of General Obligation Rail Bonds for water-borne

ferry operation purposes; and

WHEREAS, Public Utilities Code (PUC) Section 99651, as added by
Proposition 116, provided that $20,000,000 shall be allocated to fund a
program of competitive grants to local agencies for the construction,
improvement, acquisition, and other capital expenditures associated with
water-borne ferry operations for the transportation of passengers or

vehicles, or both; and

WHEREAS, the City of Alameda has submitted a Proposition 116 Project
Application for $2,964,000 for the two projects identified in Attachment A;

and

WHEREAS, the California Transportation Commission (CTC) has adopted
Resolution PA-91-05, the Proposition 116 Project Application submitted

by the City of Alameda.

NOW THEREFORE BE IT RESOLVED that $2,964,000 in 1990 Clean Air and
Transportation Improvement Bond funds be allocated to the City of
Alameda for the two projects as described in Attachment A, at such time
as bond funds are made available by the State Treasurer's Office; and

NOW THEREFORE BE IT FURTHER RESOLVED that the transfer of funds for the

projects specified in Attachment A shall be governed by a fund transfer ’
agreement, or agreements, executed between the City of Alameda and the =~
Department of Transportation (Department); and N S

. . I e




Chair and Members
March 27, 1992
Page 2
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2.3 NOW THEREFORE BE IT FURTHER RESOLVED that the City of Alameda shall
provide a guarantee in the form of a resolution, delivered to the CTC
5 prior to the execution of a fund transfer agreement, said guarantee to
B be incorporated within said fund transfer agreement, to adhere to the
applicable Internal Revenue Service tax regulations, to conform to
guidelines which may be issued in the future by the State Treasurer
regarding the use of funds derived from bond sales, and to hold harmless
and indemnify the CIC, the Department, and the State Treasurer against
any penalties or costs related to the failure of the City of Alameda to’

meet these commitments; and

e mm————— e

2.4 NOW THEREFORE BE IT FURTHER RESOLVED THAT:

The CTC, acting on behalf of the State, declares its official
intent to cause and approve the issuance of up to $2,964,000 of
taxable or tax-exempt State General Obligation Rail Bond funds
under Proposition 116, to reimburse the City of Alameda for the
projects described in Attachment A; and

a.

:
|
. i
.
!

b. This Resolution is intended by the CTC to be a declaration of
official intent of the State within the meaning of U.S. Treasury
Regulations Section 1.103-17(c) with respect to the project; and

The CTC intends that this Resolution will be continuously available
to the public for inspection during normal business hours at the

- 1120 N Street Office, Sacramento, California, commencing not later
Es than two weeks after the adoption of this Resolution; and

2.5 NOW THEREFORE BE IT FURTHER RESOLVED that the City of Alameda shall
provide the Department, commencing with the first quarterly review, with
an updated monthly expenditure plan by category for the balance of all
funded project allocations; and

2.6 NOW THEREFORE BE IT FURTHER RESOLVED that this allocation is subject to
completed bond sales authorized by the State Treasurer.

DEPARTMENT SUMMARY. AND CONCLUSTIONS:
This resolution proposes allocating $2,964,000 from 1990 Clean Air and

Transportation Improvement Bond funds to the City of Alameda for the two
projects shown below. Details of the transactions are included on Attachment A.

- Project Recipient Fund amaunt
of Alameda 116 Bond $2,500,000

ceaumen NI

. \
QRYT DV

(1) Acquisition of the City
waterborne ferry vessel.
This project is exempt under CEQA.

N7 S G

ETSRTPR

{gﬁ " (2) Alameda gateway ferry City of Alameda 116 Bond $464,000
ua terminal shoreline . .
b ...protection and windbreak. _ N

This project is exempt under CEQA.

AL

N
‘/?
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Chair and Members
March 27, 1992
Page 3

ALLOCATION OF FUNDS STATUS

This is the first allocation

Attachment

to the City of Alameda.

:
MARTIN KIFF
Deputy Director
Transportation Financing
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State of California siness, Transportation and Housing Agency
' , agreement No. 64T 342

. chment No. IV a.
Memorandum Aeea °

Item No. 2.5(n)

To: . CHAIR AND MEMBERS Date: July 30, 1992

California Transportation Commission
File: BFA-92-01

ACTION REQUIRED
DEPARTMENT OF TRANSPORTATION

Director's Offica

From:

!q

ject: Fin ial i
Subject: Financial Resolution PASSED BY

32 ATT
It is recommended that the following Resolution be aporoved jJi

ALLQCATTONS_FOR
MASS TRANSPORTATTON 3OND ®RQJECTS
LESOLUTTON NQ. 3F3-92-01 . P CALFORNIA
AMENDING RESOLUTIONS 3F2-93-15. 3FP-01-20. ﬂuNﬁﬁRUﬁEﬁceuMsyop
BEP~91-24 AND 3720-01-91

1.1 WHERZAS, Resolution 3F?-31-15 wag adopted by the California
Transportation Commission (Commission) on Marcn 20, 1992, allocating
$35,500,000 in Proposition 116 bond funds to the Bay Area Rapid Transit
District (3ARTD) for the Pittsbuzg/Ancioch EIxcension project; and

-2 WHERERS, Resolution BFP-$1-20 was adoprted by the Commission on Apr-il 1o,
1392, allocating $2,964,000 in Proposition 11§ bond funds to the City of,
Alameda for two ferry. projects; and s -

=

WHEREAS, Resolution BFP-91-24 was adooted bv the Commission on May 7,
1992, allocating $5,706,000 in Proposition 116 bond funds to the Santa
Clara County Transit District (SCCTD) for the extension of the Peninsula

Commute Service; and

1=
w

1.4 WHEREAS, a local agency must receive bond certification from the
Department of Transportation (Department) for each project receiving
Proposition 116 bond proceeds before a fund transfer agreement for that

project may be executed; and

1.5 WHEREAS, the SARTD, the City of Alamecda, and the SCCTD had not vet
received bond certification for the projects listed above at the time
the Commission allocated funds to the projects; and

1.6 WHEREAS, subsequent to said allocation the Department has bond certified
the BARTD, City of Alameda and SCCTD projects listed above; and

1.7 WHEREAS, the allocation resolutions for the SARTD, City of Alameda and
SCCTD projects need to reflect that the projects have. received bond

certification; and



Chair. and Members
July 30, 1992
Page 2 .

2.2

WHEREAS, Resolution BFP-91-21, adopted by the Commission on May 7, 1992
allocated $1,250,000 in Proposition 108 funds and $8,814,940 in

Proposition 116 funds to the San Diego Metropolitan Transit Development
Board for the expansion of its rail vard and maintenance facilities at
13th and Imperial and for the expansion of the rail yard at San Ysidro;

and

. .
r : *

WHEREAS, Resolution BfP-91-21 did not accurately reflect the acquisition
of right-of-way for the expansion of the rail vard and maintenance
facility at 13th and Imperial.

NOW THEREFORE BE IT FESOLVED that Resolutions BFP-91-15, BFP-91-20 and
BFP-91-24 are hereby amended to reflect that the projects have received

bond certification from the Department: and

NOW THEREFORE BE IT FURTHER RESOLVED that the project description
contained in Attachment A of Resolution BFP-91-21 be amended to reflect
the acquisition of right-of-way consistent with thé revised Attachment a

attached to this resolution. °
MARTIN KIFF

Deputy Director
Transportation Financing
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/Agreement No. 64T 342

. o - Attachment V

CITY OF ALAMEDA RESOLUTION NO. 12187

ALLOCATING PROPOSITION 116 FERRY FUNDS FOR CITY OF
ALAMEDA FERRY PROJECTS; ACCEPTING RESPONSIBILITY FOR
OPERATING AND MAINTAINING FERRY VESSEL; ACCEPTING LEGAL
LIABILITY AND AGREEING TO FUND OVERAGES FROM NON-STATE
.FUNDS

_WHEREAS, by Resolution No. 12098, “at the April 16, 1991 city
Council meeting, City Council authorized staff to apply for
Proposition 116 Funds for Alameda Gateway Ferry Terminal upgrades
and Alameda Municipal Ferry Vessel purchase; and .

WHEREAS, at the December 3, 1991 California Transportation
Commission. (CTC) meeting, CTC approved the City of ‘Alameda's
Gateway Ferry Terminal upgrade project and Alameda/Oakland Ferry
Vessel Purchase subject to the City's obligation to:

o Operate and maintain the ferry vessel;

o Indicate that the  City has the financial and
institutional ability to accept legal liability for the
Alameda Gateway Ferry Terminal enhancements and the ferry
vessel purchase;

o Pay any cost overages from local, federal or private
sources;

NOW, THEREFORE, BE IT RESOLVED that the City cCouncil of
the City of Alameda accepts the responsibility for operating and
maintaining the ferry vessel; indicates that it has the financial
and institutional ability to accept all 1legal 1liabilities
associated with the terminal enhancements and vessel acquisition
project, subject to the Port of Oakland Joint Powers Agreement and
any contractor's agreements; and agrees .to use local, federal,
private or other Non-State funds to complete the project if the °
cost exceeds that stated in the Proposition 116 application.

BE IT FURTHER RESOLVED that it is the intent of the City
to contract with a private operator for the maintenance and
operation of the vessel once it is procured.

BE IT FURTHER RESOLVED that the City Manager of the City
of Alameda, or his designee, is hereby authorized and empowered to
execute in the name of the City of Alameda all necessary
application, contracts, and agreements to implement and carry out
the purposes specified in this resolution; :

BE IT FURTHER RESOLVED that the City Clerk is authorized
and directed to transmit a copy of this Resolution to the
California Transportation Commission.

.k %k %k ok &k %



I, the undersigned, hereby certify that the foregoing Resolution
was duly and regularly adopted and passed by the Council of. the
City of Alameda in regular meeting assembled on the seventh of
January, 1992, by the following vote to wit:

AYES: Councilmembers Arnerich, Camicia, Lucas, Roth
and President Withrow - 5.

NOES: None.
ABSENT: -None.
ABSTENTIONS: None.

. IN WITNESS, WHEREOF, I have hereunto set my hand and affixed the
official seal of said City this eighth day of January, 1992.

g%éwe ZLL

Diane B. Felsch, City Clerk
City of Alameda .
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| Agreement No. 64T 342
! _ Attachment No. VI

CITY OF ALAMEDA RESOLUTION NO. 12279

GUARANTEEING ADHERENCE TO I.R.S. CODE REGULATIONS,
CONFORMANCE WITH GUIDELINES ISSUED BY THE STATE
TREASURER, AND TO HOLD HARMLESS AND INDEMNIFY THE
CALIFORNIA TRANSPORTATION COMMISSION, CALIFORNIA
DEPARTMENT OF TRANSPORTATION, AND STATE TREASURER, FOR
PROPOSITION 116 FUNDS : ‘ e

WHEREAS, the electorate enacted Proposition 116, the Clean Air
and Transportation Improvement Bond Act of 1990, in the June, 1590
election authorizing the sale of General Obligation Rail Bonds for
water-borne ferry operation purposes; and

WHEREAS, Public Utilities Code (PUC) section 99651, as added
by Proposition 116, provided that $20,000,000 shall be allocated to
fund a program of competitive grants to local agencies for the
construction, improvement, acquisition, and other capital
expenditures associated with water-borne ferry operations for the
transportation of passengers or vehicles, or both; and

WHEREAS, the City of Alameda has submitted a Proposition 116
project Application for $2,964,000 for the two projects identified
as: '

(1) Alameda Oakland Ferry Vessel Acquisition, and
(2) Ferry Terminal Upgrade

WHEREAS, the California Transportation Commission (CTC) has
adopted Resolution PA-91-05, the Proposition 116 Project
Application_submitted by the City of Alameda; and ‘

WHEREAS, the California Transportation Commission (CTC) has
adopted Resolution BFP-91-20, Allocations for Mass Transportation
Projects which resolves that: ‘ _

a. The CTC, acting on behalf of the State, declares its
official intent to cause and approve the issuance of up
to $2,964,000 of taxable or tax-exempt State General
Obligation Rail Bond funds under Proposition 116, to
reimburse the City of Alameda for the projects described
in Attachment A; and : -

b. This Resolution 1is intended by the CTC to be a
declaration of official intent of the State within the
meaning of U.S. Treasury Regulations Section 1.103-17(c)
with respect to the project; and



c. The CTC intends that this Resolution will be continuously
available to the public for inspection during normal
business hours at 1120 N Street Office, Sacramento,
California, commencing.not later than two weeks after the
adoption of this Resolution; and

- d. That the City of Alameda shall provide a guarantee in the
form of a resolution, delivered to the CTC prior to the
execution of a fund transfer:agreement, said guarantee to
be incorporated within said fund transfer agreement;

NOW, THEREFORE, BE IT RESOLVED, that the City Council of the
City of Alameda guarantees that it shall: o ‘

a. Adhere to the applicable Internal Revenue Service tax
regulations;

b. Conform to guidelines which may be issued 'in the future
by the State Treasurer regarding the use of funds derived
from bond sales;

c. Hold harmless and indemnify the CTC, the california
Department of Transportation, and the State Treasurer
against any penalties or costs related to the failure of
the City of Alameda to meet these commitments.

BE IT FURTHER RESOLVED that the City Clerk shall deliver to
CTC and Caltrans a copy of this resolution. :

* %k k Kk Kk *

I, the undersigned, hereby certify that the fofégoiﬁg Resoclution
was duly and regularly adopted and passed by the Council of the
City of Alameda in regular meeting assembled on the _7th day of

July + 1992, by the following vote to wit:

AYES: Councilmembers Arnerich, Camicia, Lucas, Roth
and President Withrow - 5.

NOES: None.

ABSENT: None,

ABSTENTIONS: None,

IN WITNESS, WHEREOF, I have hereunto set my hand and affixed the
cfficial seal of said City this 8th _ day of __July , 1992.

e 6 200,

Diané/B. Felsch, City Clerk
City of Alameda
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STATE OF CALIFORNIA
DEPARTMENT OF TRANSPORTATION

GRANT AGREEMENT NO. PVEA 04-97(03)
FOR
STRIPPER WELL FUNDS
PETROLEUM VIOLATION ESCROW ACCOUNT (PVEA)

RM DITION

L Background

A,

Senate Bill 368, Chapter 659, Statutes of 1997, appropriated $4.660,000 from the
Petroleum Violation Escrow Account (PVEA) held in the Federal Trust Fund to the State
Department of Transportation, hereafter called "Caltrans”, for allocation to various local
entity transportation projects.

: an
This Agreement, entered into on "TW 1 !7 xJQS

B. , 1998, is between Caltrans and the
City of Alameda, a political subdivision of the Slatc of' California, hereafter called the
"Recipient".
1L Project Description and Scope of Work
A. The Recipient will be responsible for implementing the project as designated herein below.
B. The work to be performed undcr this agreemem shall be in accordance w:th the Rccnplcnls
project proposal entitled, hat_will have i capacit
ridership, which also includes the project budget and timeline, which are included as a pan
of this agreement as Attachment A. The project proposal was approved by the U.S.
Department of Energy as peing in compliance with thec PVEA regulations on March 31,
1998.
C. Project implementation shall conform to the description contained in the Recipient's project
budget and timeline.
SOURCE CHARGE EXP AUTH SPECIAL CESENATKN ENCUMBRANCE
GENLED [SUSACCT | SUBJCBNQ VW PARGEL NO| OBUECT AMCUNT FscAY DOCUMENT
DST | _UNT DIST | UNIT_ TWORK CRDERNO LOCATION BROGENQ YEAR NUMBER
0 4{1 1004 | j0|92050238016 K3 o ,
I O T 1 I I éOl‘*’ﬂ R150001 | 918 |PvioiHhFo
I N 1 N T O O W | | ] P11 id
| hereby certify upon my own persond knowledge tha sauATUFEOFAcmNrNGGm DATE
budgeted funds are availeble for t he period and purpose
of the expenditure stat ed above. % Z / %/ /
B CHAPTER TATUTES ASCAL YEAR K /ﬁ
E%o “lcf-?ﬁ‘;"s] 659 1993 1.9 9 7/‘?8 ¢ o 7(( c & 7t

D.

(Rev. 3/96)

The Recipient shall submit a written request for aplproval to the Caltrans District PVEA
Project Manager prior to any changes in project scope. All changes are subject to Federal
approval and are to be submitted following the Federal format.
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Agreement PVEA 04-97(03)

The Project Manager for the Recipient will be James Flint, City Manager, City of
Alameda.

The Caltrans District PYEA Project Manager for the State will be Richard Monroe, Chief,
Office of Local Assistance

Schedule of Reports

A,

The Recipient shall also submit an Annual Report by July 5th of each year.
This annual report will cover activities that began from July | and ending June 30 of each
fiscal year until the project is completed. and is to be submitted in the format requested by
the Caltrans District PVEA Project Manager.

The Recipicent shall meet with the Caltrans District PVEA Project Manager as nceded 10
discuss progress on the project, any problems, or anticipated problems which could lead to
delays in the schedule.

The Recipient shall submit for Caltrans to review al pertinent documents relating to this
project to assure compliance with state and Federal laws and regulations.

The Recipient and Caltrans agree to conduct on-site reviews of all aspects of the progress of
this project to atlow Caltrans 1o review whether the activities are within the scope of the
project.

Upon completion of the project, the Recipient shall submit to Caltrans a final summary
report.

Period of Performance

A.

This agreement shall terminate on December 31, 1998, unless extended by supplemental
agreement.

The strategics and dates for implementation of the project are specified in the Recipient's
project budget and timeline. Recipient shall notify the Caltrans District PVEA Project
Manager in writing in advance of any proposed changes in scheduled completion dates,

Payment Provisions

A.

Funds disbursed shall be used 1o supplement and not supplant funds otherwise available for
the project.

The Recipient is allowed no more than 5 percent of the funds allocated by Chapter 659,
Statutes of 1997 (SB 368) for this project for administrative expenses. "Administrative
expenses" are those expenses which are considered necessary for the management,
supervision, administrative control of a suitably equipped, staffed and operational local
entity. If the Recipient decides to use that 5 percent of the funds for administrative
expenses. the Recipient will submit a full auditable report on the use of the funds for
administrative purposes, thereby assuring compliance with Federal regulations.

The Recipient shall not commence performance of PVEA-funded project work or services
until this agreement has been executed and approved by Caltrans. No payment of PVEA

20f7
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Agreement PVEA 04-97(03)

funds will be made for any PVEA-funded work performed prior to execution or following
termination of this agreement.

Total reimbursement under this agreement to be provided by the funding legislation shall
not exceed $215.000. The method of payment under this contract will be based upon
reimbursement at actual cost.

Caltrans will make progress payments monthly in arrears based on work performed and
actual costs incurred. Caltrans will withhold 10 percent of each progress payment. The
retention amount will be paid to the Recipient upon satisfactory completion of the project
and agreement. Monthly payments will be made as promptly as fiscal procedures permit
upon receipt by the Caltrans District PVEA Project Manager of an itemized invoice in
triplicate. Invoices shall be mailed to the Caltrans District PVEA Project Manager at the
following address:

California Dept. of Transportation
District 4, Office of Local Assistance
P.O. Box 23660

Oakland. California 94623-0660
ATTENTION: Richard Monroe

Recipient will provide vouchers of actual expenditures incurred and a narrative description of
work completed.

Subcontracting

A.

Any work not described as subcontracted under the Recipient's approved project proposal
which is pertinent to this agreement, and which is intended to be subcontracted must first be
reviewed and approved by Caltrans to assure compliance with project scope before that work
commences.

Any work subcontracted in excess of $25,000 by the Recipient shall be held to the same
provisions as found in this agreement.

Nondiscrimination

A,

During the performance of this agreement, Recipient and its Contractors shall not
unlawfully discriminate against any employee or applicant for employment because of race,
religion, color, national origin, ancestry, physical handicap, medical condition. marital
status, age (over 40), or sex. Recipient and its Contractors shall comply with the
provisions of the Fair Employment and Housing Act (Government Code. Section 12900 ct
seq.) and applicable regulations promulgated thereunder (California Administrative Code,

Title 2, Section 7285.0 et seq.). The applicable regulations of the Fair Employment and
Housing Commission implementing Government Code, Section 12990, set forth in
Chapter 5 of Division 4 of Title 2 of the California Administrative Code arc incorporated
into this agreement by reference and made a part hereof as if set forth in full. Recipient and
its Contractors shall give written notice of their obligations under this clause to labor
organizations with which they have a collective bargaining or other agreement.

Recipient shall include the nondiscrimination and compliance provisions of this clause in
all subcontracts to perform work under this agreement.

VIIL Drug-Free Workplace Certification

(Rev. 3/96)
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Agreement PVEA 04-97(03)

By signing this agreement, the Recipient certifies under penalty of perjury
under the laws of the State of California that the Recipient will comply with
the requirements of the Drug-Free Workplace Act of 1990 (Government Code
Section 8350, et seq.), and will provide a drug-free workplace by doing the
following:

1. Publish a statement notifying employees that unlawful manufacture,
distribution, dispensation, possession, or use of a controlled substance is
prohibited and specifying actions to be taken against employees for
violations , as required by Government Code Section 8355(a).

o

Establish a Drug-Free Awareness Program as required by Government
Code Section 8355(b), to inform employees about all of the following:

a.  The dangers of drug abuse in the workplace;

b. The person's or organization's policy of maintaining a drug-free
workplace:

c. Any available counseling, rehabilitation and employee assistance
programs; and

d. Penalties that may be imposed upon employees for drug abuse
violations.

3. Provide as required by Government Code Section 8355(c) that every
employee who works on the proposed contract or grant;:

a. Will receive a copy of the Recipient's drug-free policy statement: and
b.  Will agree to abide by the terms of the Recipient's statement as a
condition of employment on the contract or grant.

Failure to comply with these requirements may result in suspension of
payments under this agreement or termination of the agreement or both. The
Recipient may be ineligible for award of any future PVEA funding if Caltrans
determines that any of the following has occurred: (1) the Recipient has made
a false certification, or (2) violates the certification by failing to carry out the
requirements as noted above,

IX. Cost Principles

(Rev. 3/96)

A.

The Recipient agrees to comply with Federal procedures in accordance with
Office of Management and Budget Circular A-87, Cost Principles for State and
Local Governments and CFR 49, Part 18, Uniform Administrative

Requirements for Grants and Cooperative Agreements to State and Local
Governments, also known as the Common Rule.

Any costs for which payment has been made to the Recipient and its
Contractors that are determined by subsequent audit to be unallowable under
OMB A-87, Cost Principles for State and Local Governments or CFR 49, Part
18, Uniform Administrative Requirements for Grants and Cooperative
Agreements to State and Local Governments, are subject to repayment by the
Recipient to Caltrans.

Should Recipient be declared to be in breach of this Agreement or otherwise
default on any material portion thereof by either Caltrans or DOE, any project
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Agreement PVEA 04-97(03)

costs for which payment has been made to the Recipient are to be repaid by
the Recipient to Caltrans.

Should Recipient breach this contract, which breach is either not disputed by
Recipient or is supported by a finding made in the resolution of the dispute

Any dispute concerning a question of fact arising under this agreement that is
not disposed of by agreement shall be decided by Caltran's Headquarters
Contract Officer who may consider any written or verbal evidence submitted by
the Recipient. The decision of the Contract Officer, issued in writing, shall be
conclusive and binding on both parties to the agreement on all questions of fact
considered and determined by the Caltran's Contract Officer.

Any dispute concerning a question of fact arising under an interim or post
audit of this contract that is not disposed of by agreement shall be reviewed by
the Chairperson of the Audit Review Committee (ARC). The ARC will consist
of the Assistant Director. Audits & Investigations (Chairperson); Deputy
Director of Transportation Engineering or designated alternate; the Chief

review by the ARC of unresolved audit issues. The request for review will be
submitted in writing to the following:

Audits Review Committee Chairperson
Department of Transportation

Office of Audits and Investigations, MS-2
P.O. Box 942874

Sacramento, CA 94274-0001

scheduled if the Chairperson concurs that further review is warranted. After
the meeting, the ARC will make recommendations to the Chief Deputy
Director. The Chief Deputy Director will make the final decision for the

notification of dispute.
Neither pendency of a dispute nor its consideration by Caltrans will excuse the

contractor from full and timely performance, in accordance with the terms of
this contract.
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XII.

XIII.

XIV.

(Rev. 3/96)

Agreement PVEA 04-97(03)

Retention of Record/Audits

The Recipient, its Contractors, Caltrans, and the State shall maintain all books,
documents, paper, accounting records, and other evidence pertaining to the
performance of the agreement, including but not limited to, the costs of administering
the agreement. All parties shall make such materials available at their respective
offices at all reasonable times during the agreement period and for three years from
the date of final payment under the agreement. Caltrans, the State, the State Auditor
General. FHWA, or any duly authorized representative of the Federal Government
shall have access to any books, records, and documents of the Recipient that are
pertinent to the agreement for audits, examinations, excerpts, and transactions, and
copies thereof shall be furnished if requested.

Funding Requirements

It is mutually understood between the parties that this agreement may have been
executed before ascertaining the availability of congressional or legislative

This agreement is valid and enforceable only if sufficient funds are made available to
Caltrans by the United States Government, or are appropriated by the California
State Legislature for the purpose of this program, and if the previously mentioned
Statement of Work was approved by the U.S. Department of Energy. In addition, this
agreement is subject to any additional restrictions, limitations, conditions or any
statute enacted by the Congress or the State Legislature that may affect the

provisions, terms or funding of this agreement in any manner.

Change in Terms

[t is mutually agreed that if Congress or the State Legislature does not appropriate
sufficient funds for the program:

A.  This agreement shall be amended to reflect any reduction in funds.

B.  Caltrans has the option to void the agreement under the 30-day canceilation
clause contained in Article XIV.A., below, or to amend the agreement to reflect
any reduction of funds.

Termination

A. This agreement may be terminated for breach of any obligation, covenant or
condition hereof, upon written notice to the breaching party. With respect to
any breach which is reasonably capable of being cured, the breaching party
shall have 30 days from the date of the notice to initiate steps to cure, such
party shall be allowed a reasonable time to cure, not to exceed 60 days from
the date of the injtial notice, unless a further extension is granted.
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B. In the event this agreement is terminated by Caltrans without cause,
reimbursement shall be made to the Recipient for all project expenses incurred

up to the time of termination, subject to the expenditure limits applicable to
this agreement.

STATE OF CALIFORNIA

DEPARTMENT OF TRANSPORTATION (CALTRANS)
DISTRICT 4

— Z////&

. Chief, Program/Project Management “Date

CITY OF ALAMED

1478

mes Fynt, City Manager Date

CITY OF ALAMEDA
APPROVED AS TO FORM:
City Attorney

o) Lt A /{éq( SHNE. |
e Assisl oty St 2-7-9¢

Date

CITY OF ALAMEDA
RECOMMENDED FOR APPROVAL:

b ol 1/9/28

ﬂﬁm Sanderson, Acting Public Works Director Date
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STRIPPER WELL #56 ATTACHMENT A

PVEA 04-97(03)
STATE OF CALIFORNIA

City of Alameda For A Ferry to Increase Ridership Capacity
$ 215,000

A. PROGRAM OVERVIEW

This project will provide for the lease/purchase of a larger passenger ferry boat for the City
of Alameda. The project will increase passenger carrying capacity and provide commuters
with a transportation alternative to automobiles along the congested 1-880 /Cypress and Bay
Bridge Corridors. The new larger boat, in combination with one other high speed vessel,
will replace the current three vessel arrangement while simultaneously increasing
ridership capacity to capture current and projected demand. Although diesel fuel is
considerably less costly than auto fuels, ferry vessels consume more than twice as much fuel
for operation. However, the increased vessel carrying capacity provided by this project will
provide for a 27 percent increase in ridership/vehicle displacement while increasing vessel
fuel consumption by only 1.8 percent. A net fuel cost savings of $92,440 will be generated
annually.

The project is a cooperative effort with the Port of Oakland, the City of Alameda, and the
State of California.

B. ENERGY SAVINGS AND BENEFITS

This project will provide a more energy efficient operation of the City of Alameda’s fer

boat services. The service currently has three boats providing approximately 533,000 riders
per year. However, demand has outstripped capacity and the service is often unable to meet
passenger load demand. Demand continues to increase for the service with estimates
showing approximately 678,200 passengers within two years. The purchase of the new
vessel will eliminate the need for one of the smaller “boats while enhancing ridership
capacity and rendering a more fuel efficient operation. The resulting $103,904 additional

fuel cost savings.
Current  Proposed

Operation Operation Difference

System Useage:

Annual Riders: 1 533,000 678,200 +145,200
Annual Vehicle Trips Displaced: 2 428,400 542,580 +114,180
Annual Vehicle Trip Miles Displaced: 5,569,200 7,053,540 +1,484,340
Fuel Useage Savi : 3

Annual Vehicle Gallons Saved: 278,460 352,677 +74,217
Less Annual Vessel Fuel Gallons Used: - 819,384 - 834,670 -15,286

Net Annual Gallons Fuel Saved
(Vehicles/Vessels) : -540,924 -481,993 +58,931



(Energy savings and Benefits continued):

Current Proposed

Operation Operation Difference
Fuel Cost Savings: 1
Annual Vehicle Fuel Cost Savings: s $ 389,844 $ 493,748 +$ 103,904
Less Annual Vessel Fuel Expended: -$614,538 - $626,002 = 11464
Net Fuel Cost Savings
(Vehicles/Vessels) : -$224,694 -$132,254 +$ 92,440

1Vehicle displacement figures assume 80% of riders would otherwise drive alone.
’ Vehicle displaced mileage is approximately 13.0 miles per vehicle trip.

’ Assumes 20 miles per gallon.

: Assumes $ 1.40 per gallon.

Assumes diesel fuel @ $ .75 per gallon.

C. PROGRAM FUND AND MILESTONES

Local:
¢ Port of Oakland $ 93,300
¢ City of Alameda $ 93,300
* Local Measure 1/3% § 116,570
State (STIP): $ 2,072,673
Federal (STIP): $
Stipper Well PVE A $ _215.000*
Total: $ 2,590,843
*Includes 5% inistrative cost (PVEa Lundg
Dol Used Loy Adwain, Co r'T)
Milestones: TJol
1. Vessel Acquisition %%98
2. Vessel in Operation —May-1998

Iu\\’



D. RESTITUTION/TARGETED POPULATION

The project will benefit the target population of commuters traveling between San
Francisco and the East Bay along the 1-880/Cypress and Bay Bridge Corridors. This includes
residents of many bay area communities including the Cities of Alameda, San Francisco and
Oakland. The residents of both San Francisco and Alameda counties were- severely
impacted due to violations of the oil pricing regulation that was in effect from 1973 to 1981.
Higher fuel prices cost bay area commuters hundreds of thousands of dollars in excessive
gas charges. :

E. PROGRAM AUTHORIZATION

This project was approved by the Legislature and Governor of the State of California in
5B368, Chapter 659, Statutes of 1997, and is in compliance with the Stripper Well Settlement
Agreement Case M.D.L. No. 378, Section I.B3.f.

F. Cognizant Agency /Contact Person

The California Energy Commission is the state agency responsible for submitting
California’s Stripper Well expenditure plans. This program will be administered by the
California Department of Transportation. The project will be administered by the City of
Alameda. The Energy Commission contact is Susan Aronhalt, Administrative Services
Division, (916) 654-4204. The Department of Transportation contact is Jerry Bailey, Budgets
Program (916) 654-7177. The City of Alameda contact is Cheri Sheets, Supervising Civil
Engineer, (510) 748-4515.



ATTACHMENT A
PVEA 04-97(03)

CITY OF ALAMEDA

FOR A FERRY FOR INCREASED RIDERSHIP CAPACITY

Salaries and Wages 3 -0-
Benefits -0-
Travel -0-
Consultant -0-
Contractual 215,000
Other 0-

Total $ 215,000



EXHIBIT R

ESCROW AGREEMENT



ESCROW INSTRUCTIONS

TO: CHICAGO TITLE COMPANY, licensed by the Calif. Dept. of Insurance

917 GLENNEYRE, LAGUNA BEACH, CALIFORNIA 92651

Escrow No. FABER - S43 Escrow Officer Debbi Faber - CSEO Date
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GENERAL PROVISIONS

Escrow No. FABER - S43

1. DEPOSIT OF FUNDS

The law dealing with the disbursement of funds requires that all
funds be available for withdrawal as a matter of right by the titie entity's
escrow and/or sub escrow account prior to disbursement of any funds.
Only cash or wire-transferred funds can be given immediate availability
upon deposit. Cashier's checks, teiler's checks and Certified checks
may be available one business day after deposit. Ail other funds such
as personal, corporate or partnership checks and drafts are subject to
mandatory holding periods which may cause material delays in
disbursement of funds in this escrow. In order to avoid delays, all
fundings should be wire transferred: Outgoing wire transfers will not
be authorized. until confirmation of the respective incoming wire
transfer or of availability of deposited checks.

Deposit of funds into general escrow trust account unless
instructed otherwise. You may instruct Escrow Holder to deposit your
funds into an interest bearing account by signing and returning the
"Notice of Opportunity to Open Interest Bearing Account”, which has
been provided to you. I you do not so instruct us, then all funds
received in.this escrow shall be deposited with other escrow funds in
one or more general escrow trust accounts,” which include both
non-interest bearing demand accounts and other depository accounts
of Escrow Holder, in any state or.national bank or savings and loan
association insured by the Federal Deposit Insurance Corporation (the
"depository institutions" and may be transferred to any other such
escrow trust accounts of Escrow Holder or one of its affiliates, either
within or outside the State of California. A general escrow trust
account is restricted and protected against claims by third parues and
creditors of Escrow Holder and its affiliates.

Receipt of benefits by Escrow Holder and affiliates. The parties to
this escrow acknowledge that the maintenance of such general escrow
trust accounts with some depository institutions may result in Escrow
Holder or its affiliates being provided with an array of bank services,
accommodations or-other benefits by the depository institution. Some
or all of these benefits may be considered interest due you under
California Insurance Code Section 12413.5. Escrow Holder or its
affiliates also may elect to enter into other business transactions with
or obtain loans for investment or other purposes from the depository
institution.  All such services, accommodations, and other benefits
shall accrue to Escrow Holder or its affiliates and Escrow Holder shall

" have no obligation to account to the parties to this escrow for the value
of such services, accommodations, interest or other benefits.

Said funds will not earn interest unless the instructions otherwise
specifically state that funds shall be deposited in an interest-bearing
account. All disbursements shall be made by check of Chicago Title
Company. The principals to this escrow are hereby notified that the
funds deposited herein are insured only to the limit provided by the
Federal Deposit Insurance Corporation. Any instruction for bank wire
will provide reasonable time or notice for Escrow Holder's compliance
with such’instruction. Escrow Holder's sole duty and responsibility
shall be to place said wire transfer instructions with its wiring bank
upon confirmation of (1) satisfaction of conditions precedeni or (2)
document recordation at close of escrow. Escrow Holder will NOT be
held responsible for lost interest due to-wire delays caused by any
bank or the Federal Reserve System, and recommends that all parties
make themselves aware of banking -regulations wnth regard to
placement of wires.

In.the event there is insufficient time to place a wire upon any
such confirmation or the wires have closed for the day, the parties
agree to provide written instructions for an alternative method of
disbursement.-  WITHOUT AN ALTERNATIVE DISBURSEMENT
INSTRUCTION, FUNDS WILL BE HELD IN TRUST IN A NON-INTEREST

.BEARING ACCOUNT UNTIL THE NEXT OPPORTUNITY FOR WIRE

PLACEMENT. |
2. PRORATIONS AND ADJUSTMENTS .

Ali prorahons and/or adjustments called for in this escrow are to
be made on the basis of a-thirty (30) day month uniess otherwise
instructed in writing. You are.to use information contained on last
available tax statement, rental statement as provided by the Seller,
beneficiary's statement and fire insurance policy delivered into escrow
for the prorations provided for herein,

3. SUPPLEMENTAL TAXES . .

" The within described property may be subject to suppiemental

real property taxes due to the change of ownership taking place
- through this or a previous escrow transaction. Any suppléemental real
- property taxes arising as a result of the transfer of the property to Buyer
shall be the sole responsibility of Buyer and any supplemental real

property taxes arising prior to the closing date shall be the sole -

responsibility of the Seller. TAX BILLS OR REFUNDS ISSUED. AFTER
CLOSE OF. ESCROW SHALL BE HANDLED DIRECTLY BETWEEN
BUYER AND SELLER.
4, UTILITIES/POSSESSION

Transfer of utilities ‘and possession of the premlses are to be
settled by the parties directly and outside escrow.’

Continued on Following Page
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5. PREPARATION AND RECORDATION OF INSTRUMENTS

Escrow Holder is authorized to prepare, obtain, record and deliver
the necessary instruments to carry out the terms and conditions of this
escrow and to order the policy of title insurance to be issued at close of
escrow as calied for in these instructions. Close of escrow shail mean
the date instruments are recorded.

6. AUTHORIZATION TO FURNISH COPIES .

You ‘are authorized to furnish copies of "these instructions,
suppiements, amendments, notices of cancellation and closing '
statements, to the Real Estate Broker(s) and Lender(s) named in this
escrow.

7. RIGHT OF CANCELLATION

Any principal instructing you to cancel this escrow shall file notice
of cancellation in your office in writing. You shall, within two (2)
working days thereafter, deliver, one copy of such notice to each of the
other principals at the addresses stated in this escrow. UNLESS
WRITTEN OBJECTION TO CANCELLATION IS FILED IN YOUR OFFICE
BY A PRINCIPAL WITHIN TEN (10) DAYS AFTER DATE OF SUCH
MAILING, YOU ARE AUTHORIZED TO COMPLY WITH SUCH NOTICE
AND DEMAND PAYMENT OF YOUR CANCELLATION CHARGES. If
written objection is filed, you are authorized to hold all money and
instruments in this escrow and take no further action until otherwise

" directed, either by the principals’ mutual written instructions, or by finat

order of a court of competent jurisdiction.
8. PERSONAL PROPERTY

No examination or.insurance as to the amount or payment of
personal property taxes is required unless specifically requested.

By signing these General Provisions, the-parties to the escrow
hereby acknowledge that they are indemnifying the Escrow Holder
against any and all matters relating to any "Bulk Sales" requirements,
and instruct Escrow Agent to proceed with the closing of escrow
without any consideration--of matter of any nature whatsoever
regarding "Bulk Sales" being handled through escrow.

9. RIGHT OF RESIGNATION ~ 7

Escrow Holder has the right to resign upon ten (10) days written
notice delivered to the principals herein. If such right is exercised, ali
funds and documents shall be returned to the party who deposned
them and Escrow Holder shall have no liability hereunder.

10. AUTHORIZATION TO EXECUTE ASSIGNMENT OF HAZARD
INSURANCE-POLICIES

Either Buyer, Seller and/or Lender may hand you-the insurance
agent's name and insurance policy information, - and you are to -
execute, on behaif of the principals hereto, form assignments :of -
interest in any insurance policy {other than title insurance) called for in-
this escrow, forward assignment and policy to the insurance agent,

‘requesting that the insurer consent to such transfer and/or attach-a

loss payable clause and/or such other endorsements as may be
required, and forward such policy(s) to the principals entitled thereto. -
It is not your responsibility to verify the information handed you or.the
assignability of said insurance. - Your sole duty .is to forward said
request to insurance agent at close of escrow.

Further, there shall be no responsibility upon the part of Escrow
Holder to renew hazard insurance policy(s) upon expiration or

" otherwise keep it in force either during or subsequent to the close of

escrow. Cancellation of any existing hazard insurance policies is to be
handled directly by the principals, and outside of escrow.
11. ACTION IN INTERPLEADER'

The principals hereto expressly agree that you; as Escrow Holder
have the absolute right at your election to file an action in interpleader
requiring the principals to answer and litigate their several claims and

" rights among themselves and you are authorized to deposit with the

clerk of the court all documents and funds held in this escrow. In the
event such action is filed, the principals jointly and severally agree to
pay your.cancellation charges and costs, expenses and reasonable
attorney's fees which you are required to expend or incur in-such
interpleader action, the amount thereof to be fixed and judgment
thereforeto be rendered by the court. Upon the filing of such action,
you shall thereupon be fully released . and discharged from ail
obligations imposed by the terms of this escrow or otherwise.
12. TERMINATION OF AGENCY OBLIGATION

If there is no action taken on this escrow within six (6) months
after the "time limit date" as set forth in the escrow instructions or )
written extension thereof, your agency obligation shall terminate at

- your option and all documents, monies or other items held by you shail

be returned to the parties depositing same. In the event of cancellation

" of this escrow, whether it be at the request of any of the principals or

otherwise, the fees and charges due Chicago Title Company, including
expenditures incurred and/or authorized shall be borne equally by the
parties hereto (unless otherwise agreed to specifically).
13. CONFLICTING INSTRUCTIONS

Upon receipt of any conflicting instructions, you are to take no
action in connection with this escrow until non-conflicting instructions -
are received from all of the principals to this escrow. (subject to
sections 7, 9, 11 and 12 above).



GENERAL PROVISIONS CONTINUED

Escrow No. FABER - S43

14. REIMBURSEMENT ATTORNEY FEES/ESCROW HOLDER

In the event that a suit is brought by any party or parties to these
escrow instructions to which the Escrow Holder is named as a party
which results in a judgment in favor of the Escrow Holder and against a
principal or principats herein, the principals or principals’ agent agree
to pay said Escrow Holder all costs, expenses and reasonable
attorney's fees which it may expend or incur in said suit, the amount
thereof to be fixed and Judgment therefore to be rendered by the court
in said suit.
15. DELIVERY/RECEIPT

Delivery to principals as used in these instructions unless
otherwise stated herein is to be by regular mail, and receipt is
determined to be 72 hours after such mailing. All documents,
balances and statements due to the undersigned are to be maited to
the address shown herein. All notices, change of instructions,
communications and documents are to be delivered in writing to the
office of Chicago Title Company as set forth herein.
16. STATE/FEDERAL CODE NOTIFICATIONS

According to Federal Law, the Seller, when applicable, will be
required to complete a sales activity report that will be utilized to
generate a 1099 statement to the Internal Revenue Service.

Pursuant to State Law, prior to the close of escrow, Buyer will

provide Escrow Holder with a Preliminary Change of Ownership "

Report. In the event said report is not handed to Escrow Holder for
submission to the County in which subject property is located, upon
recording of the Grant Deed, Btiyers acknowledge that the applicable
fee will be assessed by said County and Escrow Holder shall debit the
account of Buyer for same at close of escrow.

.17. NON-RESIDENT ALIEN. The Foreign Investment in Real Property
Tax Act (FIRPTA), Title 26 U.S.C., Section 1445, and the regulations
there under, provide in part, that a transferee- (buyer) of a U.S. real
property interest from a foreign ‘person (non-resident alien) must
withhold a tax equal to ten percent (10%) of the amount realized on the
disposition, report the transaction and remit the withholding to the
Internal Revenue Service within twenty (20) days after the transfer.
Chicago Title Company has not and will not participate -in any
determination of whether the FIRPTA tax provisions are applicable to
the subject transaction, nor act as a Qualified Substitute nor furnish tax
advice to any party to the transaction. Chicago ¥itle Company is not
responsible for determining whether the transaction will qualify. for an
exception or an exemption and is not responsible for the filing of any
tax forms with the internal Revenue Service as they relate to FIRPTA.
Chicago Title Company is not the agent for the buyer for the purposes
of receiving and analyzing any evidence or documentation that the
Seller in the subject transaction is a U.S. citizen or resident alien. The
buyer is advised they must independently make a determination of
whether the contemplated transaction is taxable or non-taxable and
the applicability of the withholding requirement to the subject
transaction, and should seek the advice of their attorney or accountant.
Chicago Title Company is not responsible for the payment of this tax
and/or and penalty and/or interest incurred in connection therewith
and such taxes are not a matter covered by the Owners Policy of Title

Insurance to be issued to the Buyer. The Buyer is advised they bear fult .

responsibility for compliance with the tax withholding requirement if
applicable and/or for payment of any tax, interest, penalties and/or
other expenses that may be due on the subject transaction.
18.. ENCUMBRANCES

Escrow Holder is to act upon any statements furnished by a

lienholder or his agent without liability or responsibility for the accuracy

of such statements. Any adjustments necessary because of a
discrepancy between the information furnished Escrow Holder and any
amount later determined to be correct shall be settled | between the
parues direct and outside of escrow,

Date

You are authorized, without the need for further approval, to debit -
my account for any fees' and charges that | have agreed to pay in
connection with this escrow, and for any amounts that | am obligated
to pay to the holder of any lien or encumbrance to establish the titie as
insured by the policy of title insurance called for in these instructions. If
for any reason my account is not debited for such amounts at the time
of closing, | agree to pay them immediately upon demand, or to
reimburse any other person or entity who has paid them.

. 19. ENVIRONMENTAL ISSUES

Chicago Title Company has made no investigation concerning
said property as to environmentai/toxic waste issues.. Any due
diligence required or needed to determine environmental impact as to
forms of toxification, if applicable, will be done directly and by
principats outside of escrow. Chicago Titte Company is released of

. any responsibility and/or liability in connection therewith.

20. USURY
" Escrow Holder is not to be concerned with any queslrons of usury

in any loan or encumbrance involved in the processing of this escrow
and is hereby released of any responsibility or liability therefore
21. DISCLOSURE

Escrow Holder's knowledge of matters affecting the property,
provided such facts do not prevent compliance with these instructions,
does not create any liability or duty in addition to these instructions.
22. FACSIMILE SIGNATURE

Escrow Holder is hereby authorized and instructed that, in the

~ event any party utilizes “facsimile” transmitted signed documents or

instructions to Escrow Holder, you are to rely on the same for all
escrow instruction purposes and the closing of escrow as if they bore
original signatures. Each party shall make every effort to provide to the
other party and to Escrow Holder, within 72 hours after transmission,
duplicate original documents or instructions bearing the original
signatures.  Each party further acknowledges and agrees that
documents with non-original signatures may not be accepted for
recording by the County Récorder, therefore no closing or recording
may take place without the submission of the original documents.

23. CLARIFICATION OF DUTIES

Chicago Title Company serves ONLY as an Escrow Holder in
connection with these instructions and cannot nge legal advice to any
party hereto.

Escrow Holder is not to be held accountable or liable for. the
sufficiency or correctness as to form, manner of execution, or validity
of any instrument deposited in this escrow, nor as to the identity,
authority or rights of any person executing the same. Escrow Holder's
duties hereunder shall be limited to the proper handling of such money
and the proper safekeeping of such instruments, or other documents

-received by Escrow ‘Holder, and for the disposition of same in
“accordance with the written instructions accepted by Escrow Holder.

The agency and duties of Escrow Holder commence only upon
receipt of copies of these Escrow lns'rucuons executed by ali pames
24. FUNDS HELD IN ESCROW.

When the company has funds remaining in escrow over 90 days
after close of escrow or estimated close of escrow, the Company-shall
impose .a monthly holding fee of $25.00 that is to be charged against
the funds held by the Company.

THIS AGREEMENT IN ALL PARTS APPLIES  TO, INURES TO THE BENEFIT OF, AND BINDS ALL PARTIES HERETO, THEIR HEIRS, LEGATEES,
. DEVISEES, ADMINISTRATORS EXECUTORS, SUCCESSORS .AND ASSIGNS, AND WHENEVER THE CONTEXT-SO REQUIRES THE' MASCULINE

. GENDER INCLUDES THE FEMININE AND NEUTER, AND THE SINGULAR NUMBER INCLUDES THE PLURAL. THESE INSTRUCTIONS AND ANY OTHER
AMENDMENTS MAY BE EXECUTED IN ANY NUMBER OF COUNTERPARTS, EACH OF WHICH SHALL ‘BE CONSIDERED AS AN ORIGINAL AND BE

EFFECTIVE AS SUCH.

MY SIGNATURE HERETO CONSTITUTES INSTRUCTION TO ESCROW HOLDER OF ALL TERMS AND CONDITIONS CONTAINED IN THIS AND ALL
PRECEDING PAGES AND FURTHER SIGNIFIES THAT | HAVE READ AND UNDERSTAND THESE GENERAL PROVISIONS.

Chicago Title Company r:onducts escrow business under a Cettificate of Authority No. 350 issued by the California Department of Insurance.
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