
  

 

 
    

   
 

 

 
  

  

 
 

  

      
 

 

FUNDING REIMBURSEMENT AGREEMENT 

SONOMA-MARIN AREA RAIL TRANSIT DISTRICT AND COUNTY OF SONOMA  

THIS REIMBURSEMENT AGREEMENT ("Agreement") is entered into as of ___________________, by 
and between the SONOMA-MARIN AREA RAIL TRANSIT DISTRICT (District), a public entity duly established 
under the laws of California, and the COUNTY OF SONOMA (County), a political subdivision of the State of 
California. 

Recitals  

A.  The SMART rail corridor, historically known as  the Northwestern Pacific Railroad Authority (NWPRA),  
generally parallels Highway 101 running north-south in Sonoma and Marin Counties. The corridor is  
owned by the District from Milepost (MP) 68.22 in Healdsburg southward to MP  11.4 in Corte Madera.  

B.  District is proceeding with design and construction of passenger rail service and accompanying  multi use  
path along an approximately 70-mile existing rail corridor extending from Cloverdale in Sonoma County,  
California,  to a location near the ferry terminal in Larkspur, Marin County, California.  

C.  The County desires to  construct Airport Boulevard  roadway improvements from Aviation  Boulevard  to  
Regional Parkway  (the "County  Work").  “County Work” shall include all associated change orders and/or  
additional work, if any, as may be authorized as provided herein.  

D.  At the request  of  the County,  the District is agreeable to  constructing the improvements through its  
Design-Build Contract  CV-DB-18-001.  

E.  The list of improvements/work is documented in  Exhibit A  that is incorporated and included as part of this  
Agreement.  

F.  The County  agrees to  pay  for all design, construction and associated cost  for the  County  Work.  

Agreement 

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, County and District agree as follows: 

1. RECITALS 

A. The above recitals are true and correct and are hereby incorporated in and expressly form a part of 
this Agreement. 

2. COORDINATION 

A. County shall coordinate the County Work with District's Chief Engineer or his designee, contact 
information for the parties' respective representatives is set forth below: 

District  County  
Bill Gamlen  Johannes J. Hoevertsz  
Chief Engineer  Director of  Transportation and Public Works  
Sonoma Marin Area Rail Transit (SMART)  County of Sonoma  
5401 Old Redwood Highway, Suite 200  2300 County Center Drive, Suite B100  
Petaluma, CA 94954  Santa Rosa, CA 95403  
Phone: 707.794.3330  Phone: 707.565.2231  
Fax: 707.794.3037  Fax: 707.565.2620  
Email:  BGamlen@sonomamarintrain.org   Email:  Johannes.Hoevertsz@sonoma-county.com   
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3. SCOPE OF WORK 

A. Proposed Improvements/County Work. District shall contract for and cause the construction of 
Airport Boulevard roadway improvements from Aviation Boulevard to Regional Parkway. The 
improvements are described in detail in the plans included here as Exhibit A. All work shall be in strict 
conformance with the final plans and specifications (Construction Documents), subject to reasonable 
change orders and other construction-required modifications as approved by County. All work shall 
comply with County’s applicable Road Construction Standards. The scope of work includes the 
widening of Airport Boulevard from Aviation Boulevard to Regional Parkway: demolition of conflicting 
existing infrastructure, paving activities, installation of new concrete curb, gutter, driveways, and 
sidewalk, installation of new street lights and associated conduits, relocation of bus stop, and 
installation of a new traffic signal including the interconnect into the railroad system. 

B. Request for Additional Work. 

1. Initiation Conference: The County may initiate a request for additional work to be covered under 
this Agreement. Such request shall be made in writing to SMART. The request shall include a 
description of the proposed work. Following receipt of the request, the parties shall meet to 
establish and agree on the following information: 

a. Project Manager Information (name, address, phone number, fax number, and email 
address). 

b. Project Information (project name, project area, location map). 

c. Project/task number. 

d. Account number. 

e. Time allowed to perform the work or Construction Schedule. 

2. Agreement Memorandum. SMART will prepare an Agreement Memorandum setting forth the 
terms for the additional work as established during the Initiation Conference. The Agreement 
Memorandum will be executed by both parties prior to SMART's issuance of a written 
authorization to proceed. 

4. DISTRICT'S RESPONSIBILITIES 

District shall be responsible for the following: 

A. Insurance and Indemnification: District shall require all contractors engaged in the County Work to 
insure, indemnify, and hold harmless the County to the same extent such contractors indemnify and 
hold harmless District as to the County Work and associated activities. District shall provide evidence 
of same upon request. 

B. Contract Administration: District shall administer the construction contract for the County Work, at 
County’s expense. 

C. Final Plans, Specifications: The District, through its design-build contractor, will develop final plans 
and specifications (Construction Documents) for County Work. 

D. Procurement. District has procured its Design-Build Contract CV-DB-18-001, in compliance with all 
applicable legal requirements pursuant to the Public Contract Code and District’s design-build 
authority. 
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E. Prevailing Wages. District Design-Build Contract complies with prevailing wage requirements as 
provided for under District’s Design-Build Contract CV-DB-18-001 and the Labor Code. Accordingly, 
District will cause all County Work to comply with the same applicable prevailing wage laws and 
regulations, including satisfying all obligations as an “awarding body” as defined by Labor Code section 
1722. 

F. Records. District shall maintain complete and accurate records of all transactions related to the 
County Work in compliance with generally accepted accounting principles. Such records shall be 
available to County at all reasonable times for inspection and analysis. 

G. Notifications. District shall notify County in advance regarding the following, including any changes 
thereto: 1. Date of commencement of County Work construction; 2. All County Work construction 
working hours; and 3. All traffic control plans related to the County Work. 

5. COUNTY'S RESPONSIBILITIES 

County agrees to perform the following: 

A. Payment: The County shall be responsible for all costs associated with the County Work, including, 
administration and any unknown or differing site condition costs or changes which could arise as part 
of constructing the County Work. 

B. A budget has been prepared for the County Work and is incorporated herein as Exhibit B. The County 
shall reimburse District in accordance with Section 6 below. 

C. Final Plans, Specifications: County shall review and approve 95 percent complete and final set of 
Project Plans and Specifications within twenty (20) calendar days of submittal. If County fails to 
approve or provide written comments on any of Project Plans within the review period, County shall 
be deemed to have approved such Project Plans. Approvals shall not be unreasonably withheld. 

D. Changed Circumstances: During both the design and construction phases, should the County be 
notified of any potential changes or unforeseen conditions identified by District’s Contractor, County 
shall promptly investigate the potential changes or unforeseen conditions for the County Work and if 
County finds that the circumstances differ or there is a changed or unanticipated condition County 
shall request, and District may provide a change proposal delineating the changed or unforeseen 
condition and an increase or decrease of costs, for County’s approval. 

E. Utilities: County shall resolve and provide coordination for public and private utilities to resolve any 
utility conflicts that may arise as part of constructing County Work, at County’s sole cost and expense. 

F. Right of Entry: County shall provide any County licenses or permits required for the County Work to 
the District's Contractor at no cost. 

G. Inspection and Acceptance: The County shall review, inspect and approve construction activities 
related to construction of the County Work. County shall be responsible for all inspection and 
acceptance of the County Work, subject to District providing adequate notice and opportunity to 
conduct final and other inspections as appropriate for achieving final acceptance of the County Work. 
County may require reasonable final modifications and deliverables (i.e, “punch-list” requirements) 
of District, but in no event shall County direct the District's contractor. District will not issue final 
acceptance of the County Work without prior written acceptance from the County. 

H. Title. Upon acceptance, all right, title, and interest in and to all County Work facilities, free and clear 
from any liens or encumbrances, shall vest with County. 
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6. REIMBURSEMENT PROCEDURES 

Within 30 days of receipt of District's invoice, County shall reimburse District for the design and 
construction costs for the County Work, including reasonable construction contract administration costs 
incurred by District. The total reimbursement amount from County to District under this Agreement shall 
not exceed the total estimated costs set forth in Exhibit B plus the estimated costs for any additional work 
approved pursuant to Section 3.B(2) without the prior written approval of County. 

7. ADDITIONAL REQUIREMENTS 

A. Amendments to Agreement 

This Agreement may be amended only by the mutual written consent of both parties. 

B. Indemnification 

Each party shall indemnify, defend, protect, hold harmless, and release the other, its officers, agents, 
and employees, from and against any and all claims, loss, proceedings, damages, causes of action, 
liability, costs, or expense (including attorneys' fees and witness costs’) arising from any gross 
negligence of such indemnifying party in connection with the performance of this Agreement. This 
indemnification obligation shall not be limited in any way by any limitation of the amount or type of 
workers’ compensation acts, disability benefit acts, or other employee benefit acts. 

C. Termination 

This Agreement shall terminate upon County's written acceptance of the County Work. 
Notwithstanding the foregoing, either party may terminate this Agreement by giving 30-days prior 
written notice to the other party, in the manner described in Section 7.D of this Agreement of its 
intent to terminate. In the event of termination by the County, County shall pay District for all cost 
and expenses for the proportion of County Work completed, along with any associated cost or claims 
arising from the termination of the County Work except to the extent of breach or violation by District 
or District’s contractor. In the event of termination by District, District shall provide County with all 
plans, specifications, and other design and construction written work product for the County Work, 
in electronic format, sufficient to facilitate County completion of the County Work. 

D. Notice 

Unless otherwise requested by a party, all notices, demands, requests, consents or other 
communications which may be or are required to be given by either party to the other shall be in 
writing and shall be deemed effective upon service. Notices shall be deemed to have been properly 
given when served on the party to whom the same is to be given by hand delivery or by deposit in the 
United States mail addressed to the party as follows: 

District:   Bill Gamlen, P.E  
Chief Engineer  
Sonoma-Marin  Area Rail Transit District  
5401 Old Redwood Highway  
Petaluma, CA 94954  

County:   Johannes J. Hoevertsz, P.E.  
Director of Transportation and Public Works  
County of Sonoma  
2300 County Center Drive, Suite BIOO  
Santa Rosa, CA 95403  
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When a notice is given by a generally recognized overnight courier service, the notice, invoice, or 
payment shall be deemed received on the next business day. When a notice or payment is sent via 
United States Mail, it shall be deemed received seventy-two (72) hours after deposit in the United 
States Mail, registered or certified, return receipt requested, with the postage thereon fully prepaid. 
In all other instances, notices, and payments shall be effective upon receipt by the recipient. Changes 
may be made in the names and addresses of the person to whom notices are to be given by giving 
notice pursuant to this paragraph. 

E. Governing Law 

This Agreement shall be governed by and construed in accordance with the laws of the State of 
California. 

F. Entire Agreement 

With regard to the County Work and matters covered by this Agreement, this instrument contains the 
entire agreement between the parties, and no statement, promise, or inducement made by either 
party or agents of the parties that is not contained in this written contract shall be valid or binding; 
and this contract may not be enlarged, modified, or altered except in writing signed by the parties. 

G. Authority of County and District 

The undersigned hereby represent and warrant that he or she has authority to execute and deliver 
this Agreement on behalf of County and District. 

H. No Waiver of Breach 

The waiver by any of the Parties of any breach of any term or promise contained in this Agreement 
shall not be deemed to be a waiver of such term or provision or any subsequent breach of the same 
or any other term or promise contained in this Agreement. 

I. Time of Essence 

Time is and shall be of the essence of this Agreement and every provision hereof. 

J. No Third-Party Beneficiaries. 

Nothing contained in this Agreement shall be construed to create and the parties do not intend to 
create any rights in third parties. 

K. Unenforceable Provisions. 

If a court of competent jurisdiction finds any provision of this Agreement to be illegal, invalid or 
unenforceable, the Parties agree that such provision will be enforced to the maximum extent 
permissible so as to effect the intent of the Parties, and the validity, legality and enforceability of the 
remaining provisions of this Agreement will not in any way be affected or impaired thereby. If 
necessary to effectuate the intent of the Parties, the Parties will negotiate in good faith to amend this 
Agreement to replace the unenforceable language with enforceable language that reflects such intent 
as closely as possible. 

L. Counterparts. 

This Agreement may be executed in two or more counterparts, each of which will be an original, with 
the same effect as if the signatures thereto and hereto were upon the same instrument, and shall 
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become effective when one or more counterparts have been signed by each of the Parties and 
delivered (by facsimile or otherwise) to the other Party. 

IN WITNESS WHEREOF, the District and the County have executed this Agreement as of the date first above 
written. 

COUNTY OF SONOMA: 

By: _________________________________ 

Johannes J. Hoevertsz 
Director of Transportation and Public Works 
County of Sonoma 

APPROVED AS TO FORM FOR COUNTY: 

By: _________________________________ 
Jeremy Fonseca, Deputy County Counsel 

SONOMA-MARIN AREA RAIL TRANSIT DISTRICT: 

By: _________________________________ 

Farhad Mansourian 
General Manager 
SMART 

APPROVED AS TO FORM FOR DISTRICT: 

By: _________________________________ 
Thomas Lyons, SMART Counsel 

Page | 6 



  

 

 

   
 

   
 

  

  

EXHIBIT A 

SCOPE OF WORK 

A. The scope of work includes the widening of Airport Boulevard from Aviation Boulevard to Regional 
Parkway: demolition of conflicting existing infrastructure, paving activities, installation of new 
concrete curb, gutter, driveways, and sidewalk, installation of new street lights and associated 
conduits, relocation of bus stop, and installation of a new traffic signal including the interconnect 
into the railroad system. 

Also included, 50% Plans 
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GENERAL

1 G001 COVER SHEET
2 G002 INDEX OF DRAWINGS
3 GN001 LEGEND AND SYMBOLS
4 KM001 KEY MAP
5 GN002 ABBREVIATIONS
6 GN003 ABBREVIATIONS AND GENERAL NOTES
7 GN004 SURVEY CONTROL DIAGRAM
8 GN005 SURVEY CONTROL DIAGRAM

TYPICAL SECTIONS
9 GX005 TYPICAL SECTION AT AIRPORT BOULEVARD

10 GX101 AIRPORT BLVD PLAN AND PROFILE CPUC NO. XXXXXX
11 GX102 AIRPORT BLVD SIGNAGE AND STRIPING PLAN CPUC NO. XXXXXX
12 GX103 AIRPORT BLVD DRAINAGE AND UTILITY PLAN CPUC NO. XXXXXX

TRAFFIC
32 TF102 AIRPORT BLVD SIGNING AND STRIPING PLAN 2 OF 3
33 TF103 AIRPORT BLVD SIGNING AND STRIPING PLAN 3 OF 3
34 TF104 AIRPORT BLVD SIGNING AND STRIPING PLAN 4 OF 3

ROAD IMPROVEMENTS
16 RD001 AIRPORT BLVD ROADWAY TYPICAL SECTIONS AND DETAILS
17 RD002 AIRPORT BLVD CONSTRUCTION DETAIL SHEET SHEET 1 OF 2
18 RD003 AIRPORT BLVD CONSTRUCTION DETAIL SHEET SHEET 2 OF 2
19 RD101 AIRPORT BLVD ROADWAY DEMOLITION PLAN 1 OF 3
20 RD102 AIRPORT BLVD ROADWAY DEMOLITION PLAN 2 OF 3
21 RD103 AIRPORT BLVD ROADWAY DEMOLITION PLAN 3 OF 3
22 RD201 AIRPORT BLVD ROADWAY PLAN AND PROFILE 1 OF 3
23 RD202 AIRPORT BLVD ROADWAY PLAN AND PROFILE 2 OF 3
24 RD203 AIRPORT BLVD ROADWAY PLAN AND PROFILE 3 OF 3
25 RD301 AIRPORT BLVD GRADING CROSS SECTIONS 1 OF 3
26 RD302 AIRPORT BLVD GRADING CROSS SECTIONS 2 OF 3
27 RD303 AIRPORT BLVD GRADING CROSS SECTIONS 3 OF 3

DRAINAGE
28 SD101 AIRPORT BLVD STORM DRAIN PLAN AND PROFILE  1 OF 3
29 SD102 AIRPORT BLVD STORM DRAIN PLAN AND PROFILE  2 OF 3
30 SD103 AIRPORT BLVD STORM DRAIN PLAN AND PROFILE  3 OF 3
31 SD501 AIRPORT BLVD STORM DRAIN DETAIL SHEET (1 OF 2) SHEET 1 OF 2

ELECTRICAL
40 E130 AIRPORT BLVD LIGHTING SCOPE LIMITS AND SITE KEY PLAN
41 E131 AIRPORT BLVD LIGHTING LAYOUT AND CONDUIT
42 E135 AIRPORT BLVD PROPOSED LIGHTING PHOTOMETRICS
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44 ED06
AIRPORT BLVD ROADWAY LIGHTING SONOMA COUNTY CONSTRUCTION
STANDARDS
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EXHIBIT B 

BUDGET - Airport Boulevard Improvements 

ITEM  ESTIMATE  
Design and  Construction Costs  $4,210,000  

Contingency (10%)  $300,000  
SMART Administration  $90,000  

TOTAL  $4,600,000  
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