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BRIEF DESCRIPTION: 

Authorizing the Director of Transportation to execute the Agreement between the City and County of 
San Francisco and the Peninsula Corridor Joint Powers Board regarding Administration of Capital 
Funding for the Design and Construction of the Communications-Based Overlay Signal System 
Positive Train Control Project and the Peninsula Corridor Electrification Project.

SUMMARY:
Since 1988, the City has been a member of the Peninsula Corridor Joint Powers Board (JPB), which 
owns and operates Caltrain.
As a member of the JPB, the City has committed to share equally with other members the costs of 
capital projects when those costs are not covered by outside sources.
In a 2013 Memorandum of Understanding, the City agreed to identify the appropriate amounts and 
types of local resources to support the completion of the Communications-Based Overlay Signal 
System Positive Train Control Project (CBOSS-PTC) and the Peninsula Corridor Electrification 
Project (PCEP).
The Mayor’s Transportation Task Force recommended, and the City has designated, $39 million in 
general obligation bond proceeds for C-BOSS-PTC and PCEP.
SFMTA will be the fiscal agent for disbursement of these General Obligation Bond proceeds. 
The JPB Board of Directors found that the CBOSS-PTC project was exempt from the California
Environmental Quality Act and has certified the PCEP Final Environmental Impact Report (FEIR).

ENCLOSURES:
1. SFMTAB Resolution
2. Agreement 
3. Environmental Documents: PCEP CEQA Findings,  Mitigation Monitoring Reporting Program 
(MMRP), Statement of Overriding Considerations

APPROVALS: DATE

DIRECTOR      _____________________________________ _11/18/15

SECRETARY ______________________________________ _11/18/15

ASSIGNED SFMTAB CALENDAR DATE: December 1, 2015
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PURPOSE

The purpose of this calendar item is to authorize the Director of Transportation to execute the 
Agreement between the City and County of San Francisco and the Peninsula Corridor Joint Powers 
Board regarding Administration of Capital Funding for the Design and Construction of the 
Communications-Based Overlay Signal System Positive Train Control Project and the Peninsula 
Corridor Electrification Project.

GOAL

This proposed Agreement shall assist the SFMTA in achieving the following of its strategic goals:

Goal 1: Create a safer transportation experience for everyone.
Objective 1.1: Improve security for transportation system users.
Objective 1.2: Improve workplace safety and security.
Objective 1.3: Improve the safety of the transportation system.

Goal 2: Make transit, walking, cycling, taxi, ridesharing and carsharing the preferred means of travel.
Objective 2.2: Improve transit performance.
Objective 2.3 – Increase use of all non-private auto modes

DESCRIPTION 

In 1988, the Santa Clara County Transit District (now known as the Santa Clara Valley 
Transportation Authority ), the San Mateo County Transit District, and the City (collectively, 
Member Agencies) entered into a Joint Powers Agreement (JPA) creating the Peninsula Corridor 
Joint Powers Board (JPB) for the purpose of conducting planning studies related to Peninsula 
commute service(PCS).  

In 1991, the Member Agencies expanded the powers of the JPB to enable it to plan, oversee and 
operate the PCS following transfer of the system assets from the State of California to local control, 
and allocate among the parties the administrative, capital and operating expenses attendant to 
ownership of the Peninsula Corridor right-of-way and operation.

Under the JPB Joint Powers Agreement, the three Member Agencies share equally in the costs of 
capital projects when those costs are not covered by outside sources. Two major capital 
improvements to the Caltrain Corridor are currently underway and require local contributions—the 
Communications Based Overlay Signal System Positive Train Control system (CBOSS-PTC) and the 
Peninsula Corridor Electrification Project (PCEP) (cumulatively, Caltrain Projects).

The CBOSS-PTC system will track train locations and prevent unsafe train movements through the 
use of equipment on board the locomotives and in the field. This system is a key component of the 
Caltrain Modernization Program, which will electrify and upgrade the performance, operating
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efficiency, capacity, safety and reliability of Caltrain’s commuter rail service, providing Peninsula 
communities with modernized rail service that will help meet growing ridership demand between San 
Francisco and San Jose.

PCEP is a key component of the Caltrain Modernization program. PCEP will electrify the Caltrain 
Corridor from the 4th and King Station in San Francisco to approximately the Tamien Station in San 
Jose, convert the fleet from diesel to electric trains, and increase service by up to six Caltrain trains 
per peak hour per direction. Electrification will improve Caltrain system performance; improve 
travel time; enable the system to accommodate more riders; reduce the long-term environmental 
impact by decreasing noise, improving regional air quality, and cutting greenhouse gas emissions. 
The project will also be designed to enable the corridor to be used in the future by both Caltrain and 
high speed rail. 

In furtherance of the Initial Investment Strategy set forth in a Memorandum of Understanding among 
the Member Agencies, dated January 25, 2013, the City agreed to work with the other Member 
Agencies to identify the appropriate amounts and types of local resources that may be used to support 
the completion of the CBOSS-PTC and PCEP projects.

In November 2013, Mayor Lee’s Transportation Task Force issued its plan to address the City’s 
future transportation capital needs. The Task Force’s recommendations included contributing $39 
million toward Caltrain Electrification from future new revenue sources. 

In November 2014, San Francisco voters approved the $500 million Transportation and Road 
Improvement General Obligation Bond (2014 GO Bond). As noted in the June 2014 Bond Report, 
the City has designated that $39 million from the 2014 GO Bond be used toward the City’s required 
contribution to CBOSS-PTC and PCEP.

The SFMTA will serve as the fiscal agent for disbursement of these bond proceeds on behalf of the 
City.  The Agreement establishes how the SFMTA will disburse and administer the GO Bond 
proceeds for CBOSS-PTC and PCEP and the JPB’s role in implementing the project, including 
maintaining records of expenditures, and providing reports in order to obtain reimbursement from the 
SFMTA. The Agreement also sets forth dispute resolution provisions and remedies in the event of 
any default by the parties.

PUBLIC OUTREACH

Not applicable to this item.

ALTERNATIVES CONSIDERED

The agreement is required to make the funds already appropriated by the Board of Supervisors 
available to the JPB.
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FUNDING IMPACT

On May 5, 2015, the SFMTA Board adopted Resolution No. 15-070, which recommended, among 
other things, that the Board of Supervisors appropriate $7.8 million from GO Bond sale proceeds to 
the SFMTA to be used as the City’s contribution to Caltrain for the CBOSS-PTC Project. On June 
18, 2015, the City approved Ordinance No. 93-15, which appropriated $7.76 million from the first 
issuance and sale of the 2014 GO Bond to satisfy a portion of the City’s contribution to the JPB for 
the CBOSS-PTC project. An additional $31.2M is expected to be appropriated for PCEP from future 
GO Bond issuances.  Debt service on the GO Bond will be paid out of the City’s levy of ad valorem 
property taxes, not out of the SFMTA’s budget.

ENVIRONMENTAL REVIEW 

An action to approve the proposed agreement will commit the agency to provide funding for the 
projects outlined in the description above. The capital projects that would be funded by this 
agreement have already completed environmental review under CEQA, as noted below.

On June 29, 2009, the JPB found that the CBOSS-PTC project was exempt from CEQA under Public 
Resources Code section 21080(b)(10) and CEQA Guidelines section 15301(f). On January 8, 2015, 
the JPB Board of Directors approved Resolution No. 2015-03, certifying the PCEP Final 
Environmental Impact Report (FEIR), and Resolution No. 2015-04, adopting and approving CEQA 
Findings, a Statement of Overriding Considerations to address Significant and Unavoidable Impacts 
identified in the FEIR, and a Mitigation Monitoring and Reporting Program (MMRP). The JPB 
Board also approved the PCEP under Resolution No. 2015-04.

Approval for the projects listed above relies on said FEIR.

The MMRP included a commitment for the City to participate with the JPB to implement Mitigation 
Measure TRA-3b (surface pedestrian facility improvements to address the Proposed Project’s 
additional pedestrian movements at and immediately adjacent to the San Francisco 4th and King 
Station).  The City will be responsible for implementing improvements on City streets and the public 
right-of-way surrounding the 4th and King Station. Because multiple sources contribute (and will 
contribute) to the influx of pedestrians at the station, including Caltrain, Muni Metro J and T Lines, 
Muni bus lines, the future Central Subway, and other transit line and local land use development, 
costs shall be shared on a fair-share basis as determined mutually by the JPB and the City.

OTHER APPROVALS RECEIVED OR STILL REQUIRED

Pursuant to Charter Section 9.118, since this agreement will involve the expenditure of more than $10 
million, the Board of Supervisors will have to approve the agreement.

The City Attorney has reviewed this calendar item.
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RECOMMENDATION

Staff recommends that the SFMTA Board authorize the Director of Transportation to execute the 
Agreement between the City and the JPB governing the expenditure of General Obligation Bond 
funds for CBOSS-PTC and the PCEP Projects.



SAN FRANCISCO
MUNICIPAL TRANSPORTATION AGENCY

BOARD OF DIRECTORS

RESOLUTION No. ______________

WHEREAS, In 1988, the Santa Clara County Transit District (now known as the Santa Clara 
Valley Transportation Authority ), the San Mateo County Transit District, and the City (collectively, 
Member Agencies) entered into a Joint Powers Agreement (JPA) creating the Peninsula Corridor 
Joint Powers Board (JPB) for the purpose of conducting planning studies related to Peninsula 
commute service (PCS); and,

WHEREAS, In 1991, the Member Agencies expanded the powers of the JPB to enable it to 
plan, oversee and operate the PCS following transfer of the system assets from the State of California 
to local control, and allocate among the parties the administrative, capital and operating expenses 
attendant to ownership of the Peninsula Corridor right-of-way and operation; and,

WHEREAS, The JPB is proceeding with the design and installation of the Communications-
Based Overlay Signal System Positive Train Control Project (CBOSS-PTC), which will track train 
locations and prevent unsafe train movements through the use of equipment on board the locomotives 
and in the field; and,

WHEREAS, The JPB is also designing and plans to install the Peninsula Corridor 
Electrification Project (PCEP), which would electrify the Caltrain Corridor from the 4th and King 
Station in San Francisco to approximately the Tamien Station in San Jose, convert diesel-hauled to 
electric multiple unit trains, and thereby increase service by up to six Caltrain trains per peak hour per 
direction; and, 

WHEREAS, The JPA provides that the three Member Agencies of the JPB share equally the 
costs of capital projects when those costs are not covered by outside sources; and,

WHEREAS, In furtherance of the Initial Investment Strategy set forth in a Memorandum of 
Understanding among the Member Agencies, dated January 25, 2013, the City agreed to work with 
the other Member Agencies to identify the appropriate amounts and types of local resources that may 
be used to support the completion of the CBOSS-PTC and PCEP projects; and,

WHEREAS, In November 2014, the voters approved a $500 million Transportation and Road 
Improvement General Obligation Bond (2014 GO Bond); and,

WHEREAS, The City has designated $39 million for CBOSS-PTC and PCEP using the 2014 
GO Bond sale proceeds; and,

WHEREAS, In May 2015, the SFMTA Board of Directors adopted Resolution No. 15-070,
which recommended, among other things, that the Board of Supervisors appropriate $7.8 million 
from GO Bond sale proceeds to the SFMTA to be used to satisfy a portion the City’s contribution to 
Caltrain for upgrades for the CBOSS-PTC Project; and,



WHEREAS, On June 18, 2015, the City approved Ordinance No. 93-15, which appropriated 
$7.76 million from the first issuance and sale of the 2014 GO Bond to satisfy a portion of the City’s 
contribution to the JPB for the CBOSS-PTC project; and,

WHEREAS, While this initial disbursement of $7,760,000 will be used by the JPB for 
CBOSS-PTC, other disbursements of GO Bond proceeds for PCEP are planned for the future as 
additional GO Bonds are issued and sold; and,

WHEREAS, The SFMTA will be the fiscal agent for disbursement of the GO Bond proceeds; 
and, 

WHEREAS, On June 29, 2009, the JPB found that the CBOSS-PTC project was exempt from 
CEQA under Public Resources Code section 21080(b)(10) and CEQA Guidelines section 15301(f);
and,

WHEREAS, On January 8, 2015, the JPB Board of Directors adopted Resolution No. 2015-
03, certifying the PCEP Final Environmental Impact Report (FEIR) for the Peninsula Corridor 
Electrification Project in conformance with CEQA law and Guidelines; and, 

WHEREAS, On January 8, 2015, the JPB Board of Directors, as part of Resolution No. 2015-
04 approving the PCEP, approved and adopted CEQA Findings of Fact, including a Statement of 
Overriding Considerations and a Mitigation Monitoring and Reporting Plan (MMRP); and,

WHEREAS, On May 5, 2015, under Resolution No. 15-070, the SFMTA Board of Directors 
concurred in the JPB Board’s finding that the CBOSS-PTC project was exempt from environmental 
review under CEQA and there have been no substantial changes to the project since that time; and

WHEREAS, The SFMTA Board, as a responsible agency under CEQA, has reviewed and 
considered the PCEP FEIR, including the CEQA Findings of Fact, the Statement of Overriding 
Considerations and MMRP; and, 

WHEREAS, Based on its review and consideration of the information contained in the Final 
EIR, the SFMTA Board finds that the proposed actions are within the scope of the PCEP Final EIR 
and that no additional environmental review is required under Public Resources Code section 21166; 
and,

WHEREAS, These CEQA-related documents are on file with the Secretary of the SFMTA 
Board of Directors and may also be found in the files of the Peninsula Corridor Joint Powers Board, 
as the custodian of records, at 1250 San Carlos Ave. in San Carlos, CA; the documents are 
incorporated herein by reference; and,

WHEREAS, The proposed Agreement sets forth the terms and conditions for disbursement of 
the already issued GO Bond proceeds for CBOSS-PTC and future disbursements of PCEP up to a 



total of $39 million, pending City Board of Supervisors approval and appropriation of future 
issuances of GO Bonds; now, therefore, be it

RESOLVED, The SFMTA Board of Directors has reviewed and considered the Peninsula 
Corridor Electrification Project Final Environmental Impact Report and record as a whole, and finds 
that the FEIR is adequate for the actions taken herein, specifically approval of the subject Agreement, 
and incorporates the CEQA findings contained in JPB Resolution No. 2015-04, including the 
Statement of Overriding Considerations and MMRP by this reference thereto as though fully set forth 
in this Resolution, including the commitment to participate with the JPB to implement Mitigation 
Measure TRA-3b (surface pedestrian facility improvements to address the Proposed Project’s 
additional pedestrian movements at and immediately adjacent to the San Francisco 4th and King 
Station, with implementation costs shared on a fair-share basis as determined mutually by the JPB 
and the City), and agrees to Mitigation Measure TRA-3b; and, be it further

RESOLVED, That the SFMTA Board of Directors authorizes the Director of Transportation 
to execute the Agreement between the City and County of San Francisco and the Peninsula Corridor 
Joint Powers Board regarding Administration of Capital Funding for the Design and Construction of 
the Communications-Based Overlay Signal System Positive Train Control Project and the Peninsula 
Corridor Electrification Project; and, be it further

RESOLVED, That the SFMTA Board recommends that the Board of Supervisors approve this 
agreement.

I certify that the foregoing resolution was adopted by the San Francisco Municipal Transportation 
Agency Board of Directors at its meeting of December 1, 2015.

______________________________________
Secretary to the Board of Directors 
San Francisco Municipal Transportation Agency
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AGREEMENT

Between the

CITY AND COUNTY OF SAN FRANCISCO, 
through its

MUNICIPAL TRANSPORTATION AGENCY

and the 

PENINSULA CORRIDOR JOINT POWERS BOARD

FOR ADMINISTRATION OF CAPITAL FUNDING 
FOR THE DESIGN AND CONSTRUCTION OF THE COMMUNICATIONS-BASED 

OVERLAY SIGNAL SYSTEM 
POSITIVE TRAIN CONTROL PROJECT AND THE 

PENINSULA CORRIDOR ELECTRIFICATION PROJECT

This Agreement (Agreement) is made this ____ day of __________, 2015, in the City and 
County of San Francisco, State of California, between the City and County of San Francisco, a 
municipal corporation, acting by and through its Municipal Transportation Agency (City or 
SFMTA) and the Peninsula Corridor Joint Powers Board (JPB), a joint powers board organized 
and existing under the laws of the State of California.

RECITALS

In 1988, the Santa Clara County Transit District (now known as the Santa Clara Valley 
Transportation Authority (VTA)), the San Mateo County Transit District, and the City 
(collectively, Member Agencies) entered into a Joint Powers Agreement creating the JPB for the 
purpose of conducting planning studies related to Peninsula commute service (PCS).

On August 18, 1991, the Member Agencies entered into a Joint Powers Agreement to 
expand the powers of the JPB to enable the JPB to plan, oversee and operate the PCS following 
transfer of the system assets from the State of California to local control, and allocate among the 
parties the administrative, capital and operating expenses attendant to ownership of the Peninsula 
Corridor right-of-way and operation of the PCS (1991 Agreement), which agreement was 
amended in 1994 (1994 Amendment) and restated in 1996 (JPA).

The JPB is proceeding with the design and installation of the Communications-Based 
Overlay Signal System (CBOSS) Positive Train Control (PTC) Project (CBOSS-PTC). CBOSS-
PTC is a system that tracks train locations and prevents unsafe train movements through the use 
of equipment on-board the locomotives and in the field.  The JPB is also designing and plans to 
install the Peninsula Corridor Electrification Project (PCEP).  PCEP would electrify the Caltrain 
Corridor from San Francisco’s 4th and King Caltrain Station to approximately the Tamien
Caltrain Station, convert diesel-hauled to electric multiple unit (EMU) trains, and thereby 
increase service up to six Caltrain trains per peak hour per direction.

The JPA provides that the three members of the JPB share equally the costs of capital 
projects that are not covered by outside sources.
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In furtherance of the Initial Investment Strategy set forth in a Memorandum of 
Understanding among the Member Agencies, dated January 25, 2013, the City agreed to work 
with the other Member Agencies to identify the appropriate amounts and types of local resources 
that may be used to support the completion of the CBOSS-PTC and PCEP projects.  

The City has designated $39 million for CBOSS-PTC and PCEP using General 
Obligation Bond (GO Bond) sale proceeds from the 2014 San Francisco Transportation and 
Road Improvement Bond.  The SFMTA will be the fiscal agent for disbursement of the GO 
Bond proceeds.  The City’s Board of Supervisors has appropriated $7,760,000 from sale of the 
first issuance of GO Bonds for CBOSS-PTC (Ordinance No. 93-15).  While this initial 
disbursement of $7,760,000 will be used by the JPB for CBOSS-PTC, other disbursements of 
GO Bond proceeds are planned for the future as additional GO Bonds are issued and sold.  The 
parties intend that this Agreement cover future disbursements of GO Bond proceeds up to a total 
of $39 million, as the bonds are sold and the funds are appropriated by the Board of Supervisors.

This Agreement sets forth the terms and conditions for disbursement of GO Bond 
proceeds for CBOSS-PTC and PCEP.
In accordance with the above understandings, the City and the JPB agree as follows:

TERM; EFFECTIVE DATE
Term.  This Agreement will commence on the Effective Date and will terminate on the 

later of December 31, 2020, or three and half years after the sale of the last issuance of the GO bonds.  
Effective Date.  This Agreement will be effective on the later of the date it is fully 

executed or the date that the entire first issuance of GO Bonds are sold.  
PROJECTS. The Projects being funded are the design and installation of the CBOSS-PTC and 

the PCEP.  The full funding plans and the timelines for the Projects are included as Attachments B and 
C.  GO Bond proceeds shall be used for the design and construction contracts and to cover associated 
staff time and expenses for management and oversight of the contractors.

SFMTA RESPONSIBILITIES
Disbursement of Project Funds. SFMTA will disburse up to $39 million of the GO 

Bond proceeds, inclusive of the initial $7,760,000 disbursement, to the JPB’s account as eligible capital 
costs are incurred, subject to (1) an invoice submitted by the JPB, with documentation of costs incurred, 
and (2) compliance with JPB's responsibilities, as set forth below.  The JPB will be entitled to 100 
percent reimbursement of all eligible and approved capital costs.  SFMTA will not reimburse any 
contractor retention withheld by the JPB until such retention is authorized by the JPB to be paid to the 
contractor.

Eligible Capital Costs.  The SFMTA will reimburse the JPB for those services and expenses 
required to perform the work in accordance with the amounts approved by the City for disbursement.  
Capital expenses eligible for reimbursement shall be in accordance with the FTA's Project and 
Construction Management Guidelines, dated July 2011.  
http://www.fta.dot.gov/FTA_Project_and_CM_Guidelines_-_July_2011_Update_12-01-26.pdf.   The 
GO Bond proceeds provided pursuant to this Agreement shall not be used to pay for soft costs on the 
CBOSS-PTC Project in an amount that exceeds 27.5 percent of the total GO Bond funds utilized for the 
project.  The GO Bond proceeds provided pursuant to this Agreement shall not be used to pay for soft 
costs on the PCEP in an amount that exceeds 25 percent of the total GO Bond funds utilized for the 
project.

Review and Payment of Invoices.  The JPB will forward each request for 
reimbursement to SFMTA, attention: Ananda Hirsch.  SFMTA will make payment to JPB for eligible 
and approved expenses within 30 days of receipt of JPB’s invoice. 
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JPB RESPONSIBILITIES
Implementation of the Projects.  The JPB will be responsible for implementing the 

Projects.   
Recordkeeping; Reporting. Unless otherwise directed by SFMTA, the JPB shall 

maintain the original records of all procurements, payments and contract expenses related to the Projects 
during the term of this Agreement, and shall retain such records for a minimum of three years following 
completion of the Projects, or longer if required by federal or other regulatory agencies.  The JPB shall 
allow SFMTA, or its agents, to review and inspect said records during business hours to ensure 
compliance with such requirements, and to audit the books, records, and accounts of JPB and its 
contractors, if necessary.  Upon request, the JPB shall provide SFMTA, or its agents, with copies of any 
records in its files relating to procurements and other expenditures for the Project.  The JPB shall 
support the SFMTA, or its agents, in reporting out the project details to the City’s General Obligation 
Bond Oversight Committee (GOBOC), providing documents to or meeting with auditors, or assisting 
with any other bond-related reporting.

Requests for Reimbursement.  The JPB shall submit requests for reimbursement (see 
sample in Attachment A) no later than 30 days after the end of each quarter.  The JPB shall not submit 
any requests for reimbursement more than three years from the date of issuance of the GO Bonds series 
from which the reimbursement is requested.  Requests shall include a brief description of the work 
performed during the billing period and the following supporting documentation: 

A detailed schedule of expenditures for the period or detailed general ledger 
report that includes the date, amount and purpose the expenditures 
incurred.

Copies of paid invoices for non-payroll expenditures. 
Copies of payroll registers to support salaries and fringe benefits.
For purposes of complying with bond requirements, completion of an 

attestation by an officer indicating the appropriateness and eligibility of the 
capital expenses.

An updated narrative status report of the work (the most recent report 
presented to the JPB will suffice if it is no more than 30 days old). 

CERTIFICATION; APPROPRIATION OF FUNDS
Risk of Non-Appropriation of Funds.  This Agreement is subject to the budget and 

fiscal provisions of the City Charter.  City will have no obligation to make appropriations for this 
Agreement should the City fail to appropriate the funds for the Project.  JPB also acknowledges that City 
budget decisions are subject to the discretion of its Mayor and Board of Supervisors.  

Certification of Controller; Guaranteed Maximum Costs.  No funds will be available 
under this Agreement until prior written authorization certified by the Controller.  SFMTA agrees to 
issue a written notice to proceed to JPB upon certification of the availability of funds.  Notices to 
proceed shall be issued as funds are certified by the Controller and shall specify the funds that have been 
certified.  In addition, as set forth in Section 21.10-1 of the San Francisco Administrative Code:

City's obligations hereunder will not at any time exceed the amount certified by 
the Controller for the purpose and period stated in such certification.

Except as may be provided by City ordinances governing emergency 
conditions, City and its employees and officers are not authorized to request JPB to perform 
services or to provide materials, equipment and supplies that would result in JPB performing 
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services or providing materials, equipment and supplies that are beyond the scope of the 
services, materials, equipment and supplies specified in this Agreement unless this Agreement 
is amended in writing and approved as required by law to authorize the additional services, 
materials, equipment or supplies.  City is not required to pay JPB for services, materials, 
equipment or supplies that are provided by JPB which are beyond the scope of the services, 
materials, equipment and supplies agreed upon herein and which were not approved by a 
written amendment to this Agreement having been lawfully executed by City.

City and its employees and officers are not authorized to offer or promise to 
JPB additional funding for this Agreement which would exceed the maximum amount of 
funding provided for herein.  Additional funding for this Agreement in excess of the 
maximum provided herein will require lawful approval and certification by the Controller. 
City is not required to honor any offered or promised additional funding which exceeds the 
maximum provided in this Agreement which requires lawful approval and certification of the 
Controller when the lawful approval and certification by the Controller has not been obtained.

The Controller is not authorized to make payments on any agreement for which 
funds have not been certified as available in the budget or by supplemental appropriation.

Termination for Non-appropriation of Funds.  This Agreement will automatically 
terminate, without penalty, liability or expense of any kind to City, at the end of any fiscal year if funds 
are not appropriated for the next succeeding fiscal year.  If funds are appropriated for a portion of any
fiscal year, this Agreement will terminate, without penalty, liability or expense of any kind to City, at 
the end of such portion of the fiscal year.  Notwithstanding the foregoing, SFMTA agrees to reimburse 
JPB for eligible costs incurred prior to or as a result of such termination.  

INDEMNIFICATION
Mutual Indemnification.  The parties indemnification responsibilities shall be as 

provided in the JPA.
DEFAULT

JPB Default.  The JPB may be in default of this Agreement for the following acts:  
submitting a false or misleading statement or document to the City; failing to comply with applicable 
laws, after 15 days to cure such breach; or failing to perform other material covenants of this 
Agreement.  Notwithstanding the foregoing, failure of the JPB to meet the federally mandated deadline 
for implementation of the PTC system shall not be deemed a default of the terms of this Agreement.

Remedies Upon Event of JPB Default.  Upon and during the continuance of a default, 
City may do any of the following, individually or in combination with any other remedy below or as 
provided under law:

Termination.  City may terminate this Agreement for cause, as provided in 
Section VIII.A.

Withholding of Project Funds.  City may withhold all or any portion of Go 
Bond  funds not yet disbursed, regardless of whether JPB has previously submitted a request 
for such funds or whether City has approved the disbursement of the  funds under a prior 
request for such funds.  Any funds withheld pursuant to this Section and subsequently 
disbursed to JPB after cure of applicable Events of Default will be disbursed without interest.

Return of Go Bond Funds.  City may demand the immediate return of any 
previously disbursed Go Bond funds that have been claimed or expended by the JPB in breach 
of the terms of this Agreement, together with interest thereon from the date of disbursement at 
the maximum rate permitted under applicable law.

City Default
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Failure to Disburse Go Bond Funds. City's failure to disburse Go Bond 
funds in accordance with Section III of this Agreement shall constitute a City default for cause 
provided such default continues for a period of 30 days after written notice thereof from the 
JPB to City.  

No Default.  For the purposes of this Section VII.C, each of the following shall 
not constitute a City default:

Where City’s failure to perform under Section III results from or is caused 
by the JPB’s failure to perform any other material term, covenants or condition contained in the 
Agreement.

Where City’s failure to perform under Section III results from or is caused 
by a Force Majeure Event, as defined in Section IX.F below.

JPB Remedies.  Subject to the provisions of Section IX.M, for any uncured 
City default, the JPB may file an action to collect any and all payments then due to the JPB 
under this Agreement.

TERMINATION
Termination for Cause.  This Agreement may be terminated by either party for cause.  

In the event of such termination, the JPB will be paid or credited for eligible and approved expenses 
relating to the Projects that were incurred by the JPB prior to the date of such termination specified in 
such notice. 

Termination for Convenience. This Agreement may be terminated for convenience by 
either party at the end of a fiscal year by giving 90 days prior written notice to the other party (by March 
31 of that fiscal year).

NOTICES TO THE PARTIES

Unless otherwise indicated elsewhere in this Agreement, all written communications sent 
by the parties may be by U.S. mail, e-mail or by fax, and will be addressed to the following 
persons, who will be the contact persons for each party:

To City: San Francisco Municipal Transportation Agency
One South Van Ness Avenue, 7th floor
San Francisco, CA  94103
Attn:  Ananda Hirsch
ananda.hirsch@sfmta.com

To JPB: Joint Powers Board
P.O. Box 1406
1250 San Carlos Ave.
San Carlos, CA 94070-1406
Attn: Peter Skinner
skinnerp@samtrans.com

JPB or SFMTA shall notify the other party at least 30 days prior to changing the designated 
contact person.  Any notice of default must be sent by registered mail or other guaranteed 
delivery service.
OTHER CONDITIONS

No Assignment.  No Party can assign, transfer or otherwise substitute its interest or 
obligations under this Agreement without the written consent of the other Party.
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Modifications. This Agreement may not be modified, nor may compliance with any of 
its terms be waived, except by written instrument executed and approved as required under law.  

Submitting False Claims; Monetary Penalties.  The JPB acknowledges and agrees that 
it is subject to San Francisco Administrative Code Section 21.35.  Under such Section 21.35, any 
contractor, subgrantee or consultant who submits a false claim will be liable to City for three times the
amount of damages which City sustains because of the false claim.  A contractor, subgrantee or 
consultant who submits a false claim will also be liable to City for the costs, including attorney's fees, of 
a civil action brought to recover any of those penalties or damages, and may be liable to City for a civil 
penalty of up to ten thousand dollars ($10,000) for each false claim.  A contractor, subgrantee or 
consultant will be deemed to have submitted a false claim to City if the contractor, subgrantee or 
consultant: (a) knowingly presents or causes to be presented to an officer or employee of City a false 
claim or request for payment or approval; (b) knowingly makes, uses, or causes to be made or used a 
false record or statement to get a false claim paid or approved by City; (c) conspires to defraud City by 
getting a false claim allowed or paid by City; (d) knowingly makes, uses, or causes to be made or used a 
false record or statement to conceal, avoid, or decrease an obligation to pay or transmit money or
property to City; or (e) is a beneficiary of an inadvertent submission of a false claim to City, 
subsequently discovers the falsity of the claim, and fails to disclose the false claim to City within a 
reasonable time after discovery of the false claim.  The parties acknowledge and agree that the JPB will 
not be responsible for penalties or damages resulting from a false claim submitted by a Contractor as 
defined in Recital F of this Agreement provided that the JPB has made this provision applicable to such
Contractor.

Relationship of the Parties.  It is understood that this is an Agreement by and between 
independent contractors and is not intended to and does not create the relationship of agent, servant, 
employee, partnership, joint venture or association, or any other relationship whatsoever other than that 
of independent contractor.  

No Waiver.  No waiver of any default or breach of any covenant of this Agreement by 
either Party to this Agreement can be implied from any omission by the other Party to take action on 
account of such default if such default persists or is repeated.  No express waiver will affect any default 
not specified in the waiver, and the waiver will be operative only for the time or extent stated.  The 
Consent or approval of any act by either Party will not be deemed to waive or render unnecessary 
consent or approval to any subsequent, similar acts.

Force Majeure Event. An inability for any Party to perform under this Agreement that 
the Party demonstrates could not have been avoided by the Party's exercise of due care, prudence, 
foresight, or diligence and that arises directly from:  an act of God; fire; flood; windstorm; tornado; 
earthquake; war; riot; insurrection; epidemic; quarantine restrictions; acts of terrorism; inability of the 
Party, its suppliers, or subcontractors to procure labor; freight embargo; accident; priorities or privileges 
established for the manufacture, assembly or allotment of materials by order, decree, or otherwise of the 
United States or by any department, bureau, commission, committee, agent or administrator of any 
legally constituted public authority; the prevention by the one Party of the other Party from commencing 
or prosecuting any of its duties under the Agreement; inability of a Party to obtain applicable permits 
and licenses from relevant governmental authorities; change of law that prevents implementation of the 
Program; a judgment, order, or decree issued by a court preventing implementation of the Program; or 
failure of public utility service outside the control of the Party.  

Dispute Resolution. If a question arises regarding an invoice, interpretation of this 
Agreement or its performance, or the alleged failure of a Party to perform, the Party raising the question 
or making the allegation must give prompt written notice of the issue to the other Party.  The appropriate 
project managers from the JPB and the SFMTA, or other designated staff, shall in good faith meet with 
each other to resolve the contested issues.  If the project managers from the SFMTA and the JPB are 
unable to resolve the dispute, the matter shall be forwarded to the Chief Financial Officer for the 
SFMTA and the Chief Financial Officer for the JPB.  If they are unable to resolve the dispute, the 
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Parties may mutually agree to pursue alternative dispute resolution.  It is the intent of the Parties to the 
extent possible that litigation be avoided as a method of dispute resolution.

Compliance with Laws. In the performance of this Agreement, each Party shall comply 
with all applicable local, state and federal laws, including the City’s Charter. 

Governing Law.  The formation, interpretation and performance of this Agreement will 
be governed by the laws of the State of California, without regard to its conflict of laws principles.   

Headings.  All article and section headings and captions contained in this Agreement are 
for reference only and will not be considered in construing this Agreement. 

Entire Agreement.  This Agreement sets forth the entire Agreement between the parties, 
and supersedes all other oral or written provisions.  

Severability.  Should the application of any provision of this Agreement to any particular 
facts or circumstances be found by a court of competent jurisdiction to be invalid or unenforceable, then 
(a) the validity of other provisions of this Agreement will not be affected or impaired thereby, and 
(b) such provision will be enforced to the maximum extent possible so as to effect the intent of the 
parties and will be reformed without further action by the parties to the extent necessary to make such 
provision valid and enforceable.

Successors; No Third-Party Beneficiaries.  The terms of this Agreement will be 
binding upon, and inure to the benefit of, the parties hereto and their successors and assigns.  Nothing in 
this Agreement, whether express or implied, will be construed to give any person or entity (other than 
the parties hereto and their respective successors and assigns) any legal or equitable right, remedy or 
claim under or in respect of this Agreement or any covenants, conditions or provisions contained herein.

Survival of Terms.  The obligations of the parties and the terms of the following 
provisions of this Agreement will survive and continue following expiration or termination of this 
Agreement: Sections III; IV.B-C; VI; VII; IX.C,D,I,L,N.

MacBride Principles--Northern Ireland.  Pursuant to San Francisco Administrative 
Code Section 12F.5, City urges companies doing business in Northern Ireland to move towards 
resolving employment inequities, and encourages such companies to abide by the MacBride Principles.  
City urges San Francisco companies to do business with corporations that abide by the MacBride 
Principles. By signing below, the person executing this agreement on behalf of JPB acknowledges and 
agrees that he or she has read and understood this Section.
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This Agreement has been executed as of the date first noted above.

CITY AND COUNTY OF SAN FRANCISCO
MUNICIPAL TRANSPORTATION 
AGENCY

PENINSULA CORRIDOR JOINT 
POWERS BOARD

By:_____________________________ By:___________________________
Edward D. Reiskin 
Director of Transportation

Jim Hartnett
Executive Director

APPROVED AS TO FORM: APPROVED AS TO FORM:
Dennis J. Herrera, City Attorney

By:______________________________
Robin M. Reitzes
Deputy City Attorney

By:___________________________
Joan Cassman
JPB Legal Counsel

AUTHORIZED BY:

MUNICIPAL TRANSPORTATION AGENCY 
BOARD OF DIRECTORS

Resolution No: _____________________

Adopted: __________________________

Attest: 
__________________________________

Roberta Boomer, Secretary 
SFMTA Board of Directors

SAN FRANCISCO BOARD OF 
SUPERVISORS

Resolution No. _________

Adopted:  ________________

Attest: 

__________________________
Clerk of the Board
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Attachment A – Sample Reimbursement Request

[Insert Letterhead here]

[Insert Date Here]

[Insert Invoice # Here]

Attention: Ananda Hirsch
San Francisco Municipal Transportation Agency
One South Van Ness Avenue, 7th floor
San Francisco,  CA  94103

Description of Services:  Contract payments for CBOSS-PTC or PCEP [specify]

Expenditures
Remaining 
Balance

Total Amount of Award $

Total Expenditures as of [date]
Less: Previous Billings
Total Amount of this Billing

Balance available after this billing $

Maximum Soft Cost Billable 

Soft Cost Expenditures as of [date]
Less: Previous Soft Cost Billings
Amount of Soft Costs this Billing
Soft Cost balance available after this billing 

Detail of Expenditures
(copies of invoices, payroll registers, & other documents 
supporting expenditures attached)

Date Vendor Name Description Invoice # Category Soft 
Cost? 
(Y/N)

Amount

Total

Approved by JPB:

B-1
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JPB attestation: By signing below I attest that this invoice includes only eligible capital 
expenses incurred exclusively for the Communications-Based Overlay Signal System 
Positive Train Control project. I am authorized on behalf of the JPB to sign this attestation:

___________________________________________________________________________
_________________

(Signature, date,& Print Name and title) Date

Approved by SFMTA

_________________________________________________________________________
____________________

(Signature, date,& Print Name and title) Date
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Attachment B – Project Budget/Timeline – CBOSS-PTC
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ATTACHMENT C

PROJECT DESCRIPTION
The Peninsula Corridor Electrification Project (PCEP) includes two components, infrastructure 
and rolling stock, which are described in greater detail below.

The Infrastructure Component 
The infrastructure component includes installation of an Overhead Contact System (OCS) over 
the rail system beginning at the 4th and King Caltrain Station in San Francisco and ending at 
Tamien Station in San Jose to provide power to the electric rolling stock. For this project, 
Caltrain will use the voltage of choice for commuter rail systems around the world, 25 kV, which 
is also compatible with the current California High Speed Rail Authority electric infrastructure 
requirements.

The Rolling Stock Component 
The rolling stock component includes the design and procurement of Electric Multiple Units 
(EMUs) to replace approximately 75 percent of the existing diesel rolling stock. A fleet of up to 
96 EMUs will be procured. These new EMUs will continue to operate at speeds up to 79 mph, 
which is the maximum speed operated by the diesel fleet today; however, the EMUs will have 
the capability to reach higher operating speeds. The term "EMU" refers to the ability to couple 
multiple units into a train and have them controlled from a cab at each end of the train-
consist. EMUs, which are much lighter than the diesel trains, can accelerate and decelerate faster 
than diesel trains, providing the flexibility to increase the frequency of service without adding 
travel time and/or reduce the overall travel time from one end of the corridor to the other. This 
important improvement allows for increased capacity on the corridor and makes it possible for 
Caltrain to serve more customers at more stations.
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Attachment D
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Cost by Project Component

Component Scope Cost in millions

Electrification
Infrastructure

Design and construction of the
electrified infrastructure including the
OCS, substations, switching stations

and paralleling stations.

$958

Purchase of
EMUs

Purchase of up to 96 EMUs to replace
Caltrain’s fleet of aging fleet of rolling

stock
$573

TOTAL COST $1,531
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