RIVERSIDE
COUNTY
TRANSPORTATION
COMMISSION

MEETING AGENDA

Western Riverside County Programs and
Projects Committee

Time: 1:30 p.m.
Date: September 27, 2021
Location: Pursuant to Governor Newsom’s Executive Order N-29-20, (March 18, 2020), the meeting will only be

conducted via video conferencing and by telephone.

COMMITTEE MEMBERS

Clint Lorimore, Chair/Todd Rigby, City of Eastvale

Ben J. Benoit, Vice Chair/Joseph Morabito, City of Wildomar
Wes Speake/Jim Steiner, City of Corona

Linda Krupa/Russ Brown, City of Hemet

Brian Berkson/Guillermo Silva, City of Jurupa Valley

Bill Zimmerman/Dean Deines, City of Menifee

Yxstian Gutierrez/To Be Appointed, City of Moreno Valley
Scott Vinton/Lisa DeForest, City of Murrieta

Ted Hoffman/Katherine Aleman, City of Norco

Michael Vargas/Rita Rogers, City of Perris

Kevin Jeffries, County of Riverside, District [

Jeff Hewitt, County of Riverside, District V

STAFF

Anne Mayer, Executive Director
John Standiford, Deputy Executive Director

AREAS OF RESPONSIBILITY

Air Quality, Capital Projects, Communications and Transportation Uniform Mitigation Fee (TUMF)
Outreach Programs, Intermodal Programs, Motorist Program, and Provide Policy Direction on
Services, New Corridors, Regional Agencies/Regional Transportation Programs and Projects related to

Planning, Regional Transportation Improvement Program Western Riverside County and other areas as may
(RTIP), Specific Transit Projects, State Transportation be prescribed by the Commission.
Improvement Program (STIP)






RIVERSIDE COUNTY TRANSPORTATION COMMISSION
WESTERN RIVERSIDE COUNTY PROGRAMS AND PROJECTS COMMITTEE
www.rctc.org

AGENDA*
*Actions may be taken on any item listed on the agenda
1:30 p.m.
Monday, September 27, 2021

Pursuant to Governor Newsom’s Executive Order N-29-20, (March 18, 2020), the Western Riverside
County Programs and Projects Committee meeting will only be conducted via video conferencing and
by telephone. Please follow the instructions below to join the meeting remotely.

INSTRUCTIONS FOR ELECTRONIC PARTICIPATION

Join Zoom Meeting
https://rctc.zoom.us/j/85770208286

Meeting ID: 857 7020 8286
One tap mobile
+16699006833,,85770208286# US (San Jose)

Dial by your location
+1 669 900 6833 US (San Jose)

For members of the public wishing to submit comment in connection with the Western Riverside
County Programs and Projects Committee Meeting please email written comments to the Clerk of
the Board at Imobley@rctc.org prior to September 26, 2021 at 5:00 p.m. and your comments will be
made part of the official record of the proceedings. Members of the public may also make public
comments through their telephone or Zoom connection when recognized by the Chair.

In compliance with the Brown Act and Government Code Section 54957.5, agenda materials
distributed 72 hours prior to the meeting, which are public records relating to open session agenda
items, will be available for inspection by members of the public prior to the meeting on the
Commission’s website, www.rctc.org.

In compliance with the Americans with Disabilities Act, Government Code Section 54954.2, Executive
Order N-29-20, and the Federal Transit Administration Title VI, please contact the Clerk of the Board
at (951) 787-7141 if special assistance is needed to participate in a Committee meeting, including
accessibility and translation services. Assistance is provided free of charge. Notification of at least 48
hours prior to the meeting time will assist staff in assuring reasonable arrangements can be made to
provide assistance at the meeting.

1. CALL TO ORDER

2. PLEDGE OF ALLEGIANCE


http://www.rctc.org/
https://rctc.zoom.us/j/85770208286
mailto:lmobley@rctc.org
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3.

4.

ROLL CALL

PUBLIC COMMENTS - Each individual speaker is limited to speak three (3) continuous minutes
or less. The Committee may, either at the direction of the Chair or by majority vote of the
Committee, waive this three minute time limitation. Depending on the number of items on the
Agenda and the number of speakers, the Chair may, at his/her discretion, reduce the time of
each speaker to two (2) continuous minutes. Also, the Committee may terminate public
comments if such comments become repetitious. In addition, the maximum time for public
comment for any individual item or topic is thirty (30) minutes. Speakers may not yield their
time to others without the consent of the Chair. Any written documents to be distributed or
presented to the Committee shall be submitted to the Clerk of the Board. This policy applies
to Public Comments and comments on Agenda Items.

ADDITIONS/REVISIONS (The Committee may add an item to the Agenda after making a
finding that there is a need to take immediate action on the item and that the item came to
the attention of the Committee subsequent to the posting of the agenda. An action adding an
item to the agenda requires 2/3 vote of the Committee. If there are less than 2/3 of the
Committee members present, adding an item to the agenda requires a unanimous vote.
Added items will be placed for discussion at the end of the agenda.)

CONSENT CALENDAR - All matters on the Consent Calendar will be approved in a single motion
unless a Commissioner(s) requests separate action on specific item(s). Items pulled from the
Consent Calendar will be placed for discussion at the end of the agenda.

6A.  |APPROVAL OF MINUTES — JUNE 28, 2021

Page 1

AGREEMENTS FOR ON-CALL DESIGN ENGINEERING AND ENVIRONMENTAL SERVICES FO
COMMUTER RAIL AND STATION CAPITAL IMPROVEMENT PROJECT

Page 7

Overview
This item is for the Committee to:

1) Award the following agreements to provide on-call design engineering and
environmental services for the construction of commuter rail and station capital
improvement projects for a three-year term, and one, two-year option to extend the
agreements, in an amount not to exceed an aggregate value of $10 million;

a) Agreement No. 21-33-127-00 to HDR Engineering, Inc.;
b) Agreement No. 21-33-128-00 to Moffatt and Nichol;

c) Agreement No. 21-33-129-00 to RailPros, Inc.; and

d) Agreement No. 21-33-064-00 to STV Incorporated;

2) Authorize the Chair or Executive Director, pursuant to legal counsel review, to execute
the agreements, including option years, on behalf of the Commission;
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10.

11.

3)

4)

Authorize the Executive Director, or designee, to execute task orders awarded to the

consultants under the terms of the agreements; and
Forward to the Commission for final action.

CITY OF LAKE ELSINORE REQUEST FOR ADDITIONAL FUNDS FOR CONSTRUCTION O
INTERSTATE 15/MAIN STREET INTERCHANGE IMPROVEMENT PROJEC

Page 278

Overview

This item is for the Committee to:

1)

2)

3)

4)

5)

Approve additional programming of $2,463,000 of 2009 Measure A Western County
Regional Arterial (MARA) funds for the city of Lake Elsinore’s (Lake Elsinore) Interstate
15 (I-15)/Main Street Interchange Improvement Project (Main Street IC);

Approve Agreement No. 20-72-089-01, Amendment No. 1 to Agreement
No. 20-72-089-00, between the Commission and Lake Elsinore for the additional
programming of $2,463,000 of MARA for the construction phase of Main Street IC and
a total amount not to exceed $7,946,000;

Approve an adjustment to the Fiscal Year (FY) 2021/22 budget to increase construction
expenditures in the amount of $2,463,000;

Authorize the Chair or Executive Director, pursuant to legal counsel review, to execute
the agreement; and

Forward to the Commission for final action.

EXECUTIVE DIRECTOR REPORT

COMMISSIONER COMMENTS

Overview

This item provides the opportunity for brief announcements or comments on items or matters
of general interest.

ADJOURNMENT

The next Western Riverside County Programs and Projects Committee meeting is scheduled
to be held at 1:30 p.m., Monday, October 25, 2021.
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RIVERSIDE COUNTY TRANSPORTATION COMMISSION
WESTERN RIVERSIDE COUNTY PROGRAMS AND PROJECTS COMMITTEE
Monday, June 28, 2021
MINUTES
1.  CALLTO ORDER

The meeting of the Western Riverside County Programs and Projects Committee was
called to order by Chair Clint Lorimore at 1:31 p.m. via Zoom Meeting ID: 82311378265.
Pursuant to Governor Newsom’s Executive Order N-29-20, (March 18, 2020), the Western
Riverside County Programs and Projects Committee meeting was conducted via video
conferencing and by telephone.

2. PLEDGE OF ALLEGIANCE

Commissioner Michael Vargas led the Western Riverside County Programs and Projects
Committee in a flag salute.

3. ROLL CALL
Members/Alternates Present Members Absent

Ben Benoit
Brian Berkson
Yxstian Gutierrez
Jeff Hewitt

Ted Hoffman
Kevin Jeffries
Linda Krupa
Clint Lorimore
Wes Speake
Michael Vargas
Scott Vinton
Bill Zimmerman

4, PUBLIC COMMENTS

There were no requests to speak.
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ADDITIONS/REVISIONS

There were no additions or revisions.
APPROVAL OF MINUTES — MAY 24, 2021
M/S/C (Benoit/Vargas) to approve the minutes as submitted.

COUNTY OF RIVERSIDE FUNDING REQUEST FOR CONSTRUCTION OF JURUPA ROAD
GRADE SEPARATION PROJECT

Commissioner Wes Speake announced he would be abstaining from the item as his
company is working on the project.

Jillian Guizado, Planning and Programming Director, presented the details of the County
of Riverside funding request for construction of the Jurupa Road Grade Separation
Project.

Commissioner Brian Berkson commented on the long-standing necessity of this project.
M/S/C (Benoit/Hoffman) to:

1) Approve programming $25 million of 2009 Measure A Western County
Regional Arterial (MARA) funds for the city of Jurupa Valley’s Jurupa
Road Grade Separation project;

2) Approve Agreement No. 21-72-121-00 between the Commission and the
County of Riverside (County) as the lead agency for the programming of
$25 million of MARA for the construction phase of the Jurupa Road Grade
Separation project;

3) Authorize the Chair or Executive Director, pursuant to legal counsel
review, to finalize and execute the agreement; and
4) Forward to the Commission for final action.

Abstain: Speake
AGREEMENT FOR TRANSIT-ORIENTED COMMUNITIES STRATEGIC PLAN
Jenny Chan, Planning and Programming Manager, presented an overview of Transit-
Oriented Communities and the scope of the agreement for the Transit-Oriented

Communities Strategic Plan.

Commissioner Vargas requested a copy of the presentation be sent to the Commissioners
after the meeting.
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Ms. Chan clarified for Commissioner Ted Hoffman there are 8 stations in 5 cities and that
this project is not state mandated, the Commission applied for a grant from the FTA.

Ms. Chan and Commissioner Hoffman discussed the city’s role in this study and the
possibility of zoning changes around each station.

Anne Mayer added the Commission will be working with each jurisdiction to determine
what their general plan requirements are for those areas. Commission staff are not going
to be making recommendations contrary to the jurisdiction, the goal is to provide a tool
kit and support for the jurisdictions with this consolidated plan.

Ron Roy, a member of the public, expressed concern about the omission of Active
Transportation in the plan, especially bicycling. He would like the 2020/2021 TOC plan
revised to include more emphasis on bicycling infrastructure.

Ms. Mayer clarified for Commissioner Bill Zimmerman there is a contingency policy for
most stages of a project, including the study, because there are times when other
agencies or jurisdictions will ask for things to be added to a study/project and without the
contingency it would have to be brought back to the Commission each time there is a
small change to the scope of work.

M/S/C (Vargas/Speake) to:

1) Approve Agreement No. 21-65-043-00 with Stantec Consulting Services,
Inc. to develop a transit-oriented communities strategic plan for an
18-month base period with two additional six-month optional terms in
an amount of $924,224, plus a contingency amount of $25,776, for a total
amount not to exceed $950,000;

2) Authorize the Chair or Executive Director, pursuant to legal counsel
review, to finalize and execute the agreement, including option terms,
on behalf of the Commission;

3) Authorize the Executive Director, or designee, to approve contingency
work up to the total not to exceed amount as required for these services;
and

4) Forward to the Commission for final action.

CONSTRUCTION AND MAINTENANCE AGREEMENT WITH BNSF RAILWAY FOR
INTERSTATE 15/STATE ROUTE 91 EXPRESS LANES CONNECTOR PROJECT

David Thomas, Interim Toll Program Director, presented the scope of the construction
and maintenance agreement with BNSF Railway for the 15/91 ELC Project.

Mr. Thomas clarified the low contingency amount for Chair Lorimore, noting contingency
was not added for the right-of-way portion of the contract, it was only added for the
construction maintenance portion.
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M/S/C (Speake/Berkson) to:

1) Approve Agreement No. 21-31-098-00 with BNSF Railway (BNSF) for a
construction and maintenance (C&M) agreement, including property
acquisition, for the Interstate 15/State Route 91 Express Lanes Connector
Project (15/91 ELC) in the amount of $1,988,607, plus a contingency
amount of $104,470, for a total amount not to exceed $2,093,077;

2) Authorize the Executive Director, pursuant to legal counsel review, to
finalize negotiations with BNSF and execute the agreement on behalf of
the Commission;

3) Authorize the Executive Director or designee to approve the use of the
contingency amount as may be required by the 15/91 ELC; and
4) Forward to the Commission for final action.

AGREEMENT FOR CALIFORNIA HIGHWAY PATROL CONSTRUCTION ZONE
ENHANCEMENT ENFORCEMENT PROGRAM SERVICES DURING THE CONSTRUCTION OF
THE COMMISSION’S HIGHWAY PROJECTS

Bryce Johnston, Capital Projects Manager, presented the scope of the agreement with
CHP for COZEEP services during the construction of the Commission’s highway projects.

Commissioner Hoffman congratulated staff on expediting the process.

Mr. Johnson clarified for Chair Lorimore that the amount paid will be based on services
provided.

M/S/C (Vargas/Zimmerman) to:

1) Approve Agreement No. 21-31-103-00, with the California Highway
Patrol (CHP) for Construction Zone Enhanced Enforcement Program
(COZEEP) services used during the construction of Commission highway
projects (Projects), for a total amount not to exceed $4 million for a five-
year term;

2) Authorize the Chair or Executive Director, pursuant to legal counsel
review, to finalize and execute the agreement on behalf of the
Commission; and

3) Forward to the Commission for final action.
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11.

12.

AGREEMENTS FOR FREEWAY SERVICE PATROL TOW TRUCK SERVICE

Michelle McCamish, Senior Management Analyst, presented the scope of the agreements
for FSP tow truck service.

M/S/C (Vargas/Hoffman) to:

1)

2)

3)

4)

5)

6)

Approve Agreement No. 21-45-049-00 to Pepe’s Towing Service Inc.
(Pepe’s) for Freeway Service Patrol (FSP) tow truck services on State
Route (SR) 91, Beat No. 4, for a five-year term, in an amount of
$1,666,787, plus a contingency amount of $83,340, for a total amount
not to exceed $1,750,127;

Approve Agreement No. 21-45-050-00 to Pepe’s for FSP tow truck
services on SR-60, Beat No. 7, for a five-year term, in an amount of
$1,666,787, plus a contingency amount of $83,340, for a total amount
not to exceed $1,750,127;

Approve Agreement No. 21-45-051-00 to Pepe’s for FSP tow truck
services on SR-60, Beat No. 8, for a five-year term, in an amount of
$1,666,787, plus a contingency amount of $83,340, for a total amount
not to exceed $1,750,127;

Authorize the Chair or Executive Director, pursuant to legal counsel
review, to finalize and execute the agreements on behalf of the
Commission;

Authorize the Executive Director, or designee, to approve the use of the
contingency amount as may be required for these services; and

Forward to the Commission for final action.

Abstain: Hewitt

COMMISSIONERS / STAFF REPORT

12A. Ms. Mayer provided an update on the congestion in Corona.

12B.

12C.

Commissioner Hewitt commented on Agenda Item 11, noting tow truck drivers
have one of the most dangerous jobs out there.

Commissioner Speake thanked Ms. Mayer for her update and the Commission for
continuing to work on easing congestion in Corona.
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13. ADJOURNMENT

There being no further business for consideration by the Western Riverside County
Programs and Projects Committee, the meeting was adjourned at 2:27 p.m.

Respectfully submitted,

Lisa Mobley
Administrative Services Manager/
Clerk of the Board
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RIVERSIDE COUNTY TRANSPORTATION COMMISSION

DATE: September 27, 2021
TO: Western Riverside County Programs and Projects Committee
FROM: David Lewis, Capital Projects Manager
THROUGH: Marlin Feenstra, Project Delivery Director

Agreements for On-Call Design Engineering and Environmental Services for
SUBJECT: . . . .

Commuter Rail and Station Capital Improvement Projects

STAFF RECOMMENDATION:

This item is for the Committee to:

1) Award the following agreements to provide on-call design engineering and environmental
services for the construction of commuter rail and station capital improvement projects
for a three-year term, and one, two-year option to extend the agreements, in an amount
not to exceed an aggregate value of $10 million;

a) Agreement No. 21-33-127-00 to HDR Engineering, Inc.;
b) Agreement No. 21-33-128-00 to Moffatt and Nichol;

c) Agreement No. 21-33-129-00 to RailPros, Inc.; and

d) Agreement No. 21-33-064-00 to STV Incorporated;

2) Authorize the Chair or Executive Director, pursuant to legal counsel review, to execute
the agreements, including option years, on behalf of the Commission;

3) Authorize the Executive Director, or designee, to execute task orders awarded to the
consultants under the terms of the agreements; and

4) Forward to the Commission for final action.

BACKGROUND INFORMATION:

The Commission has a need for the provision of comprehensive on-call professional services for
design engineering and environmental services for commuter rail and station capital
improvement projects. For large or unusual projects the Commission procures design
engineering and environmental services as the need for services arises. An on-call design
engineering and environmental services contract provides a more streamlined process since
formal solicitation, selection, and negotiation of basic rates and contracting are completed as
part of the on-call procurement process.

The intention of this procurement is to provide the Commission with comprehensive on-call

professional design engineering and environmental services for a variety of Commission
commuter rail and station capital improvement projects such as the Perris Valley Line - South

Agenda Item 7



Perris station improvement project and future station upgrades projects. Design engineering and
environmental services will be primarily funded with various Federal Transit Administration (FTA)
grants in addition to other local, state, and federal sources.

Procurement Process

Pursuant to Government Code 4525 et seq, selection of architect, engineer, and related services
shall be on the basis of demonstrated competence and on professional qualifications necessary
for the satisfactory performance of the services required. Therefore, staff used the qualification
method of selection for the procurement. Evaluation criteria included elements such as
qualifications of firm, staffing and project organization, project understanding and approach, and
the ability to respond to the requirements set forth under the terms of a request for qualifications
(RFQ).

RFQ No. 21-33-064-00 for on-call design engineering and environmental services for the
construction of commuter rail and station capital improvement projects was released by staff on
May 6, 2021. The RFQ was posted on the Commission’s Planet Bids website, which is accessible
through the Commission’s website. Through Planet Bids, 118 firms downloaded the RFQ; 12 of
these firms are located in Riverside County. A pre-submittal meeting was held on May 19, 2021
and attended by 24 firms. Staff responded to all questions submitted by potential proposers
prior to the May 27, 2021, clarification deadline. Eight firms — Dewberry Engineers Inc. (Long
Beach); EXP U.S. Services, Inc. (San Bernardino); HDR Engineering, Inc. (Riverside); HNTB
Corporation (Ontario); Moffatt and Nichol (Ontario); Mott MacDonald (Los Angeles); RailPros,
Inc. (Riverside); and STV Incorporated (Rancho Cucamonga) — submitted responsive and
responsible statements of qualifications prior to the 2:00 p.m. submittal deadline on
June 17, 2021. Based on the evaluation criteria set forth in the RFQ, the firms were evaluated
and scored by an evaluation committee comprised of Commission, Bechtel and Metrolink staff.

Based on the evaluation committee’s assessment of the written proposals and pursuant to the
terms of the RFP, the evaluation committee shortlisted and invited six firms to the interview
phase of the evaluation and selection process. Interviews of the shortlisted firms -
HDR Engineering, Inc., HNTB Corporation, Moffatt and Nichol, Mott MacDonald, RailPros, Inc.,
and STV Incorporated — were conducted on July 13, 2021.

As a result of the evaluation committee’s assessment of the interviews as well as the written
statements of qualifications, the evaluation committee determined four firms — HDR Engineering,
Inc., Moffatt and Nichol, RailPros, Inc., and STV Incorporated — to be the most qualified firms to
provide on-call design engineering and environmental services for the construction of commuter
rail and station capital improvement projects. The evaluation committee recommends contract
awards to these four firms for a three-year term, and one, two-year option to extend the
agreements, in the aggregate amount of $10 million, as these firms earned the highest total
evaluation scores.
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The multiple award, on-call, indefinite delivery/indefinite quantity task order type contracts do
not guarantee work to any of the awardees; therefore, no funds are guaranteed to any
consultant. Pre-qualified consultants will be selected for specific tasks based on qualification
information contained in their proposals and/or competitive fee proposals for the specific tasks.
Services will be provided through the Commission’s issuance of contract task orders to the
consultants on an as-needed basis.

The Commission’s model on-call professional services agreement will be entered into with each
consultant firm, subject to any changes approved by the Executive Director, pursuant to legal
counsel review. Staff oversight of the contracts and task orders will maximize the effectiveness
of the consultants and minimize costs to the Commission.

FISCAL IMPACT:

Staff does not anticipate any expenditures under these agreements in FY 2021/22, and no
amounts for projects were included in the FY 2021/22 budget.

Financial Information

. N/A FY 2021/22 SO
In Fiscal Year Budget: Year: A t:
n Fiscal Year Budge n/A | e FY 2022/23+ moun $10,000,000
Federal Transit Administration, 2009 N/A
Source of Funds: Measure A Western County Rail, and/or Budget Adjustment:
N/A
other local, state, and federal funds

654199 81115 265 33 81101

GL/Project Accounting No.: 654199 81101 265 33 81101

Fiscal Procedures Approved: \)Z{WMW Date: 09/18/2021

Attachments:

1) Draft On-Call Professional Services Agreement 21-33-127-00 with HDR Engineering, Inc.
2) Draft On-Call Professional Services Agreement 21-33-128-00 with Moffatt and Nichol
3) Draft On-Call Professional Services Agreement 21-33-129-00 with RailPros Inc.

4) Draft On-Call Professional Services Agreement 21-33-064-00 with STV Incorporated
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ATTACHMENT 1

Agreement No. 21-33-127-00

PROFESSIONAL SERVICES AGREEMENT
WITH FTA AND PROPOSITION 1B FUNDING ASSISTANCE

RIVERSIDE COUNTY TRANSPORTATION COMMISSION

AGREEMENT WITH
HDR ENGINEERING INC.
FOR ON-CALL
DESIGN ENGINEERING AND ENVIRONMENTAL SERVICES
FOR THE
CONSTRUCTION OF COMMUTER RAIL STATION CAPITAL IMPROVEMENT
PROJECTS
Parties and Date.
This Agreement is made and entefed into,this _ “day of , 2021,

by and between the RIVERSIDE COUNTY TRANSPORTATION COMMISSION ("the
Commission") and HDR Engineering, Inc. (“Consultant"), a Corporation. The
Commission and Consultant are sometimesyreferredtherein individually as “Party”, and
collectively as the “Parties”.

Recitals.

A. On November 8,1 988theWeiers of Riverside County approved Measure A
authorizing the collection of a oneshalf percent (1/2 %) retail transactions and use tax (the
"tax") to fund transpogtation‘pregrams and improvements within the County of Riverside,
and adopting the Riverside County Transportation Improvement Plan (the "Plan").

B. Pursuantte,Public Utility Code Sections 240000 et seq., the Commission is
authorized to allocate the'proceeds of the Tax in furtherance of the Plan.

C. On November 5, 2002, the voters of Riverside County approved an
extension of the Measure A tax for an additional thirty (30) years for the continued funding
of transportation and improvements within the County of Riverside.

D. A source of funding for payment for on-call professional consulting services
provided under this Agreement may be Proposition 1B funds (“Prop 1B”) funds
administered by the California Department of Transportation (“Caltrans”), and/or funds
from the Federal Transit Administration (“FTA”). This Agreement shall not be deemed to
be approved by the Commission until the certification shown in Exhibit “E” attached hereto
and incorporated herein by reference, is executed.

E. Consultant desires to perform and assume responsibility for the provision
of certain on-call design engineering and environmental services for the construction of

10



commuter rail station capital improvement projects in the County of Riverside, California.
Services shall be provided on the terms and conditions set forth in this Agreement and in
the task order(s) to be solicited, awarded and authorized by Commission as further
described in this Agreement (“Task Order”). Consultant represents that it is experienced
in providing such services to public clients, is licensed in the State of California (if
necessary), and is familiar with the plans of the Commission.

G. Commission desires to engage Consultant to render such services on an
on-call basis. Services shall be ordered by Task Order(s) to be issued pursuant to this
Agreement for future projects as set forth herein and in each Task Order (each such
project shall be designated a “Project” under this Agreement).

Terms.

1. General Scope of Services. Consultant shall furnish all technical and
professional services, including labor, material, equippient, transportation, supervision
and expertise, and incidental and customary work necessary to fully and adequately
supply the on-call design engineering and envifonmental ‘services for the Projects
("Services"). The Services are generally described in _Exhibit "A* attached hereto and
incorporated herein by reference. The Servicegpshall’be more particularly described in
the individual Task Orders issued by the Commission’s Executive Director or designee.
No Services shall be performed unless¢@uthorized "y, a fully executed Task Order. All
Services shall be subject to, and performed“inmaccordance with, this Agreement, the
relevant Task Order, the exhibits attached heréto and incorporated herein by reference,
and all applicable local, state and'federal laws, rules and regulations.

2. Task Orders; Commencement.of Services; Schedule of Services. Services
under this Agreement shall betréquested by the Commission pursuant to Task Order
requests. If Commission aceeptsiConsultant's Task Order proposal, Commission shall
issue a purchase grder or exeeuted’task order for the Services (“Commission’s Task
Order Authorization®)a, Consultant’s agreement to the final terms of a proposed Task
Order, Commission’s Task Order Authorization and Consultant’'s commencement of the
Services shall indicate the Rarties’ agreement to the terms of the relevant Task Order.

Consultant shall commence Services under a Task Order within five (5)
days of receiving Commission’s Task Order Authorization.

Consultant shall perform the Services expeditiously, in accordance with the
Schedule of Services set forth in a Task Order. Consultant represents that it has the
professional and technical personnel required to perform the Services in conformance
with such conditions. In order to facilitate Consultant's conformance with the Schedule,
Commission shall respond to Consultant's submittals in a timely manner. Upon request
of the Commission, Consultant shall provide a more detailed schedule of anticipated
performance to meet the Schedule of Services.

3. Pre-Award Audit. As a result of the funding for this Project, and to the extent
Caltrans procedures apply in connection therewith, issuance of a “Notice to Proceed” or

3
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other authorization to proceed under a Task Order may be contingent upon completion
and approval of a pre-award audit. Any questions raised during the pre-award audit shall
be resolved before the Commission will consider approval of this Agreement. The funding
provided under this Agreement is contingent on meeting all funding requirements and
could be withdrawn, thereby entitling the Commission to terminate this Agreement, if the
procedures are not completed. The Consultant’s files shall be maintained in a manner to
facilitate State process reviews. In addition, Caltrans may require that prior to
performance of any work for which funding reimbursement through Caltrans is requested
and provided, that Caltrans must give to Commission an “Authorization to Proceed”.

4. Audit Procedures.

4.1 Consultant and certain subconsultant contracts, including cost
proposals and ICR, are subject to audits or reviews such as,but not limited to, a contract
audit, an incurred cost audit, an Independent Cost Review (ICR) Audit, or a CPA ICR
audit work paper review. If selected for audit or review, this'/Agreement, Consultant’s cost
proposal and ICR and related work papers, if applicablesywill be reviewed to verify
compliance with 48 CFR, Part 31 and other relateddaws and regulations. In the instances
of a CPA ICR audit work paper review it is Consultant’s responsibility to ensure federal,
state, or local government officials are allowedyfull@ccess to the CPA’s work papers
including making copies as necessary. This Agreement, Consultant’s cost proposal, and
ICR shall be adjusted by Consultant¢and, approved by the Commission’s contract
manager to conform to the audit or review re€emmendations. Consultant agrees that
individual terms of costs identified in the\addit report shall be incorporated into this
Agreement by this reference if directed by Commission at its sole discretion. Refusal by
Consultant to incorporate audit’or review recommendations, or to ensure that the federal,
state or local governments have acéessitoi€PA work papers, will be considered a breach
of the Agreement terms_and cause for termination of this Agreement and disallowance
of prior reimbursed gosts."Additional audit provisions applicable to this Agreement are
set forth in Sections 22 and 23 of this' Agreement.

Section 4.2 and 4.3 shall apply to the extent applicable to the Task Order and funding
source.

4.2 During any Caltrans’ review of the ICR audit work papers created
by the Consultant’s independent CPA, Caltrans will work with the CPA and/or Consultant
toward a resolution of issues that arise during the review. Each party agrees to use its
best efforts to resolve any audit disputes in a timely manner. If Caltrans identifies
significant issues during the review and is unable to issue a cognizant approval letter,
Commission will reimburse the Consultant at an accepted ICR until a FAR (Federal
Acquisition Regulation) compliant ICR {e.g. 48 CFR Part 31; GAGAS (Generally
Accepted Auditing Standards); CAS (Cost Accounting Standards), if applicable; in
accordance with procedures and guidelines of the American Association of State
Highways and Transportation Officials (AASHTO) Audit Guide; and other applicable
procedures and guidelines is received and approved by Caltrans.

Accepted rates will be as follows:
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a. If the proposed rate is less than one hundred fifty percent (150%) - the accepted
rate reimbursed will be ninety percent (90%) of the proposed rate.

b. If the proposed rate is between one hundred fifty percent (150%) and two hundred
percent (200%) - the accepted rate will be eighty-five percent (85%) of the proposed rate.

C. If the proposed rate is greater than two hundred percent (200%) - the accepted
rate will be seventy-five percent (75%) of the proposed rate.

4.3 If Caltrans is unable to issue a cognizant letter per Section 4.2
above, Caltrans may require Consultant to submit a revised independent CPA-audited
ICR and audit report within three (3) months of the effective date of the Caltrans’
management letter. Caltrans will then have up to sixg(6) months to review the
Consultant’s and/or the independent CPA’s revisions.

If the Consultant fails to comply with thHe provisions of this Section 4, or if
Caltrans is still unable to issue a cognizant approyal letter afterthe revised independent
CPA audited ICR is submitted, overhead cost reimbursement’will be limited to the
accepted ICR that was established upon initial, rejéction of the ICR and set forth in
Section 4.2 above for all rendered services. In this event, this accepted ICR will become
the actual and final ICR for reimburseme@éntygpurposes under this Agreement.

Consultant may submit to Cemmission final invoice only when all of the
following items have occurred4(1)Caltrans accepts or adjusts the original or revised
independent CPA audited ICR; (2) all worktunder this Agreement has been completed
to the satisfaction of Commission; andi(8p€altrans has issued its final ICR review letter.
The Consultant must submit s final invoice to Commission no later than sixty (60)
calendar days after gécurrenee of the last of these items. The accepted ICR will apply
to this Agreemenifand all Task Orders issued under this Agreement, and all other
agreements executedhbetween the Commission and the Consultant, either as a prime or
subconsultant, with the;samediscal period ICR.

5. Term.

5.1  This Agreement shall go into effect on the date first set forth above,
contingent upon approval by Commission, and Consultant shall commence work after
notification to proceed by Commission’s Contract Administrator. This Agreement shall
end on September 30, 2024, unless extended by contract amendment. The Commission
may extend the term of this Agreement, in its sole discretion, for one additional two (2)
year period.

5.2 Consultant is advised that any recommendation for contract award

is not binding on Commission until this Agreement is fully executed and approved by the
Commission.
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5.3  This Agreement shall remain in effect until the date set forth above,
unless earlier terminated as provided herein. Consultant shall complete the Services
within the term of this Agreement, and shall meet any other established schedules and
deadlines. All applicable indemnification provisions of this Agreement shall remain in
effect following the termination of this Agreement.

6. Commission's Contract Administrator. The Commission hereby designates
the Commission's Executive Director, or his or her designee, to act as its Contract
Administrator for the performance of this Agreement ("Commission’s Contract
Administrator"). Commission’s Contract Administrator shall have the authority to act on
behalf of the Commission for all purposes under this Agreement. Commission’s Contract
Administrator shall also review and give approval, as needed, to the details of
Consultant's work as it progresses. Consultant shall not accept direction or orders from
any person other than the Commission’s Contract Administrator or his or her designee.

7. Consultant's Representative.  Consultafnt yhereby designates Gerard
Reminiskey to act as its Representative for the€performance of this Agreement
("Consultant’s Representative"). Consultant's Repfesentative'shall have full authority to
act on behalf of Consultant for all purposes uader this Agreement. The Consultant’s
Representative shall supervise and direct the Services, using his or her professional skill
and attention, and shall be responsible for all means, methods, techniques, sequences
and procedures and for the satisfactory ¢derdinationof all portions of the Services under
this Agreement. Consultant shall work Closelyiand coeoperate fully with Commission’s
Contract Administrator and any other agencie$ whieh may have jurisdiction over, or an
interest in, the Services. Cansultant's \Representative shall be available to the
Commission staff at all reasonable times. Anysubstitution in Consultant's Representative
shall be approved in writing byaCommisSion’s ' Contract Administrator.

8. SubstitutionofaKey aPersonnel. Consultant has represented to the
Commission that certain key personmel will perform and coordinate the Services under
this Agreement. Sheauld one ormore of such personnel become unavailable, Consultant
may substitute other personnel©f at least equal competence upon written approval by the
Commission. In the eventithat the Commission and Consultant cannot agree as to the
substitution of the key personnel, the Commission shall be entitled to terminate this
Agreement for cause, pursuant to the provisions herein. The key personnel for
performance of this Agreement are: Gerard Reminiskey, Rob Klovsky, Scott Gaastra,
Thomas Jacques, Esmeralda Aranda, Chuck Christoplis, Darren Pynn, Moshik Mah,
Wellington Chu, Jake Hyles, Brett Brandle, Kelly Czechowski, Dan Weatherby,
Jason Stack, Jason Seccombe, and Melissa Holguin , or as otherwise identified in the
Task Order.

9. Standard of Care; Licenses. Consultant represents and maintains that it is
skilled in the professional calling necessary to perform all Services, duties and obligations
required by this Agreement to fully and adequately complete the Project. Consultant shall
perform the Services and duties in conformance to and consistent with the standards
generally recognized as being employed by professionals in the same discipline in the
State of California. Consultant warrants that all employees and subcontractors shall have
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sufficient skill and experience to perform the Services assigned to them. Consultant
further represents and warrants to the Commission that its employees and subcontractors
have all licenses, permits, qualifications and approvals of whatever nature that are legally
required to perform the Services, and that such licenses and approvals shall be
maintained throughout the term of this Agreement. Consultant shall perform, at its own
cost and expense and without reimbursement from the Commission, any services
necessary to correct errors or omissions which are caused by the Consultant’s failure to
comply with the standard of care provided for herein, and shall be fully responsible to the
Commission for all damages and other liabilities provided for in the indemnification
provisions of this Agreement arising from the Consultant’s errors and omissions. Any
employee of Consultant or its sub-consultants who is determined by the Commission to
be uncooperative, incompetent, a threat to the adequate or timely completion of the
Project, a threat to the safety of persons or property, or any employee who fails or refuses
to perform the Services in a manner acceptable to the Commission, shall be promptly
removed from the Project by the Consultant and shall not e re-employed to perform any
of the Services or to work on the Project.

10. Independent Contractor. The Services shall be performed by Consultant or
under its supervision. Consultant will determife the ameans, methods and details of
performing the Services subject to the requirements of this Agreement. Commission
retains Consultant on an independent contractor basis and not as an employee, agent or
representative of the Commission. Cansuitant retains the right to perform similar or
different services for others during the term of thissAgreement. Any additional personnel
performing the Services under this Agreement'on behalf of Consultant shall at all times
be under Consultant's exclusivefdirection and control. Consultant shall pay all wages,
salaries and other amounts dé@e such personnel in connection with their performance of
Services and as required by<law.£Constltant shall be responsible for all reports and
obligations respecting sueh, personnel, including but not limited to, social security taxes,
income tax withholdings, unemployment insurance, disability insurance, and workers'
compensation insurance.

11. Project Progress¢

11.1  Modification of the Schedule. Consultant shall regularly report to
the Commission, through correspondence or progress reports, its progress in providing
required Services within the scheduled time periods. Commission shall be promptly
informed of all anticipated delays. In the event that Consultant determines that a
schedule modification is necessary, Consultant shall promptly submit a revised Schedule
of Services for approval by Commission’s Contract Administrator.

11.2 Trend Meetings. Consultant shall conduct trend meetings with the
Commission’s Contract Administrator and other interested parties, as requested by the
Commission, on a bi-weekly basis or as may be mutually scheduled by the Parties at a
standard day and time. These trend meetings will encompass focused and informal
discussions concerning scope, schedule, and current progress of Services, relevant cost
issues, and future Project objectives. Consultant shall be responsible for the preparation
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and distribution of meeting agendas to be received by the Commission and other
attendees no later than three (3) working days prior to the meeting.

11.3 Progress Reports. As part of its monthly invoice, Consultant shall
submit a progress report, in a form determined by the Commission, which will indicate
the progress achieved during the previous month in relation to the Schedule of Services.
Submission of such progress report by Consultant shall be a condition precedent to
receipt of payment from the Commission for each monthly invoice submitted.

12. Delay in Performance.

12.1 Excusable Delays. Should Consultant be delayed or prevented
from the timely performance of any act or Services required by the terms of the
Agreement by reason of acts of God or of the public enemy, acts or omissions of the
Commission or other governmental agencies in either their sovereign or contractual
capacities, fires, floods, pandemics, epidemics, quaraatine restrictions, strikes, freight
embargoes or unusually severe weather, performaneg of sueh act shall be excused for
the period of such delay.

12.2 Written Notice. If Consultant believes it is entitled to an extension
of time due to conditions set forth in subsection12:1, Consultant shall provide written
notice to the Commission within seven (Zworking days from the time Consultant knows,
or reasonably should have known, that performance ofithe Services will be delayed due
to such conditions. Failure of Consultantito provideisuch timely notice shall constitute a
waiver by Consultant of any rightfielan excusable delay in time of performance.

12.3 Mutual€Agreement.. Performance of any Services under this
Agreement may be delayediupon mutual agreement of the Parties. Upon such
agreement, Consultapt's"Sehedule of Services shall be extended as necessary by the
Commission. Consdltant shalltake<all reasonable steps to minimize delay in completion,
and additional costsjresulting from any such extension.

13.  Preliminary Review of Work. All reports, working papers, and similar work
products prepared for submission in the course of providing Services under this
Agreement shall be submitted to the Commission’s Contract Administrator in draft form,
and the Commission may require revisions of such drafts prior to formal submission and
approval. Inthe event plans and designs are to be developed as part of the Project, final
detailed plans and designs shall be contingent upon obtaining environmental clearance
as may be required in connection with Federal funding. In the event that Commission’s
Contract Administrator, in his or her sole discretion, determines the formally submitted
work product to be not in accordance with the standard of care established under this
Agreement, Commission’s Contract Administrator may require Consultant to revise and
resubmit the work at no cost to the Commission.

14. Appearance at Hearings. If and when required by the Commission,
Consultant shall render assistance at public hearings or other meetings related to the
Project or necessary to the performance of the Services. However, Consultant shall not
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be required to, and will not, render any decision, interpretation or recommendation
regarding questions of a legal nature or which may be construed as constituting a legal
opinion.

15.  Opportunity to Cure; Inspection of Work. Commission may provide
Consultant an opportunity to cure, at Consultant's expense, all errors and omissions
which may be disclosed during Project implementation. Should Consultant fail to make
such correction in a timely manner, such correction may be made by the Commission,
and the cost thereof charged to Consultant. Consultant shall allow the Commission’s
Contract Administrator and Caltrans to inspect or review Consultant's work in progress at
any reasonable time.

16. Claims Filed by Contractor.

16.1 If claims are filed by the Commission’s contractor for the Project
(“Contractor”) relating to work performed by Consultants personnel, and additional
information or assistance from the Consultant’s persofinel isttequired by the Commission
in order to evaluate or defend against such glaims; Consultant agrees to make
reasonable efforts to make its personnel availabl€for consultationwith the Commission’s
construction contract administration and legal staff @nd for testimony, if necessary, at
depositions and at trial or arbitration proceedings.

16.2 Consultant’s personnelthat,the Commission considers essential to
assist in defending against Contractor elaims Willlbe made available on reasonable
notice from the Commission. Cafsuitation or testimony will be reimbursed at the same
rates, including travel costs that are being paid for the Consultant’s personnel services
under this Agreement.

16.3 Services, of ‘the Consultant’s personnel and other support staff in
connection with Cantractor “¢laims will be performed pursuant to a written contract
amendment, if necessary, extending the termination date of this Agreement in order to
finally resolve the claims.

16.4 Nothing contained in this Section shall be construed to in any way
limit Consultant’s indemnification obligations contained in Section 29. In the case of any
conflict between this Section and Section 29, Section 29 shall govern. This Section is
not intended to obligate the Commission to reimburse Consultant for time spent by its
personnel related to Contractor claims for which Consultant is required to indemnify and
defend the Commission pursuant to Section 29 of this Agreement.

17.  Final Acceptance. Upon determination by the Commission that Consultant
has satisfactorily completed the Services required under this Agreement and within the
term set forth herein the Commission shall give Consultant a written Notice of Final
Acceptance. Upon receipt of such notice, Consultant shall incur no further costs
hereunder, unless otherwise specified in the Notice of Final Acceptance. Consultant may
request issuance of a Notice of Final Acceptance when, in its opinion, it has satisfactorily
completed all Services required under the terms of this Agreement. In the event
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copyrights are permitted under this Agreement, then in connection with Federal funding,
it is hereby acknowledged and agreed that the United States Department of
Transportation shall have the royalty-free non-exclusive and irrevocable right to
reproduce, publish, or otherwise use, and to authorize others to use, the work for
governmental purposes.

18. Laws and Regulations. Consultant shall keep itself fully informed of and in
compliance with all local, state and federal laws, rules and regulations in any manner
affecting the performance of the Project or the Services, including all Cal/OSHA
requirements, and shall give all notices required by law. For example, and not by way of
limitation, Consultant shall keep itself fully informed of and in compliance with all
implementing regulations, design standards, specifications, previous commitments that
must be incorporated in the design of the Project, and administrative controls including
those of the United States Department of Transportation, Compliance with Federal
procedures may include completion of the applicable efvironmental documents and
approved by the United States Department of Transportation. For example, and not by
way of limitation, a signed Categorical Exclusion, Einding ‘@f,No Significant Impact, or
published Record of Decision may be required tode approvediand/or completed by the
United States Department of Transportation.4£ For Consultant®shall be liable for all
violations of such laws and regulations in connectiofi"with Services. If the Consultant
performs any work knowing it to be contrary to“such laws, rules and regulations and
without giving written notice to the Commission, Consultant shall be solely responsible
for all costs arising therefrom. Consultant shall'defend; indemnify and hold Commission,
its officials, directors, officers, employees andéagentsfree and harmless, pursuant to the
indemnification provisions of thigfAgreement, .from any claim or liability arising out of any
failure or alleged failure to caomply with such laws, rules or regulations.

19. Fees and Payment:

19.1 4 The method of' payment for this Agreement will be based on actual
cost plus a fixed feeaCommission shall reimburse Consultant for actual costs (including
labor costs, employeebenefits; travel, equipment rental costs, overhead and other direct
costs) incurred by Consultant in performance of the Services. Consultant shall not be
reimbursed for actual costs that exceed the estimated wage rates, employee benefits,
travel, equipment rental, overhead, and other estimated costs set forth in the approved
Consultant cost proposal attached hereto as Exhibit “B” and incorporated herein by
reference, or any cost proposal included as part of a Task Order (“Cost Proposal”) unless
additional reimbursement is provided for by written amendment. In no event, shall
Consultant be reimbursed for overhead costs at a rate that exceeds Commission’s
approved overhead rate set forth in the Cost Proposal. To the extent legally permissible,
Consultant’s approved overhead rate shall be fixed for the term of this Agreement. In
the event that Commission determines that a change to the Services from that specified
in the Cost Proposal, this Agreement or any Task Order is required, the Agreement time
or actual costs reimbursable by Commission shall be adjusted by written amendment to
accommodate the changed work. The maximum total cost as specified in Section 19.8
shall not be exceeded, unless authorized by a written amendment.

10
18



19.2 In addition to the allowable incurred costs, Commission shall pay
Consultant a fixed fee to be set forth in each Task Order (“Fixed Fee”). The Fixed Fee is
nonadjustable for each Task Order, except in the event of a significant change in the
Scope of Services, and such adjustment is made by written amendment.

19.3 Reimbursement for transportation and subsistence costs shall not
exceed the rates specified in the approved Cost Proposal. In addition, payments to
Consultant for travel and subsistence expenses claimed for reimbursement or applied
as local match credit shall not exceed rates authorized to be paid exempt non-
represented State employees under current State Department of Personnel
Administration (DPA) rules, unless otherwise authorized by Commission. If the rates
invoiced are in excess of those authorized DPA rates, and Commission has not
otherwise approved said rates, then Consultant is responsible for the cost difference and
any overpayments shall be reimbursed to the Commission gn demand.

19.4 When milestone cost estimates aré'included in the approved Cost
Proposal for a Task Order, Consultant shall obtain_prior written approval for a revised
milestone cost estimate from the Contract Administrator befose exceeding such cost
estimate.

19.5 Progress payments shall beydmade monthly in arrears based on
Services provided and allowable incurre@yeosts. A pro,rata portion of the Fixed Fee shall
be included in the monthly progress paymentsiif.Consultant fails to submit the required
deliverable items according to the schedule” set’forth in the Scope of Services,
Commission shall have the right“te, delay payment or terminate this Agreement in
accordance with the provisiop§ of Section 24} Termination.

19.6 No paymenighall be made prior to approval of any Services, nor for
any Services performe@d prios to approval of this Agreement.

19.7 Consultant shall be reimbursed, as promptly as fiscal procedures
will permit upon receiptby Commission’s Contract Administrator of itemized invoices in
triplicate. Invoices shallybe submitted no later than 45 calendar days after the
performance of work for*which Consultant is billing. Invoices shall detail the work
performed on each milestone and each project as applicable. Invoices shall follow the
format stipulated for the approved Cost Proposal and shall reference this Agreement
number and project title. Final invoice must contain the final cost and all credits due
Commission including any equipment purchased under the Equipment Purchase
provisions of this Agreement. The final invoice should be submitted within 60 calendar
days after completion of Consultant’s work. Invoices shall be mailed to Commission’s
Contract Administrator at the following address:

Riverside County Transportation Commission
Attention: Accounts Payable

P.O. 12008

Riverside, CA 92502
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19.8 The total amount payable by Commission, including the Fixed Fee,
shall not exceed the amount set forth in each Task Order.

19.9 Commission has or will enter into four (4) task order contracts for
performance of the Scope of Services identified in Exhibit “A”, including this Agreement
(“Design & Environmental Services Task Order Contracts”). The other Design &
Environmental Services Task Order Contracts are Moffatt and Nichol; STV Incorporated
and RailPros, Inc. The total amount payable by Commission for the Design &
Environmental Services Task Order Contracts shall not exceed a cumulative maximum
total value of Ten Million Dollars ($10,000,000) (‘“NTE Sum”). It is understood and
agreed that there is no guarantee, either expressed or implied that this dollar amount will
be authorized under the Design & Environmental Services Task Order Contracts through
Task Orders. Each time a Task Order is awarded under any of the Design &
Environmental Services Task Order Contracts, Commission must send written
notification to Consultant and each of the other consultants entering into the Design &
Environmental Services Task Order Contracts. The natiee,must identify the total funds
allocated under issued Task Orders, and the remaifing uneacumbered amount of the
NTE Sum. Consultant acknowledges and agrees that Commission must not pay any
amount under this Agreement that would exceed'the NAE Sum, and Consultant must not
enter into a Task Order that exceeds the NTE 'Sum,

19.10 Salary increases shallhbe reimbursable if the new salary is within the
salary range identified in the approved Cost Propesal and is approved by Commission’s
Contract Administrator. For personnel subjecf'to prevailing wage rates as described in
the California Labor Code, all salary increases, which are the direct result of changes in
the prevailing wage rates arefreimbursable.

19.11 Consultantyshall not be reimbursed for any expenses unless
authorized in writing by'the‘Commission’s Contract Administrator.

19.12°All subcontracts in excess of $25,000 shall contain the above
provisions.

20. Disputes.

20.1 Any dispute, other than audit, concerning a question of fact arising
under this Agreement that is not disposed of by mutual agreement of the Parties shall
be decided by a committee consisting of RCTC’s Contract Administrator and the Director
of Capital Projects, who may consider written or verbal information submitted by
Consultant.

20.2 Not later than 30 days after completion of all Services under this
Agreement, Consultant may request review by the Commission’s Executive Director of
unresolved claims or disputes, other than audit. The request for review will be submitted
in writing.
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20.3 Neither the pendency of a dispute, nor its consideration by the
committee will excuse Consultant from full and timely performance in accordance with
the terms of this Agreement.

21. Termination.

21.1  Commission reserves the right to terminate this Agreement upon
thirty (30) calendar days written notice to Consultant, for any or no reason, with the
reasons for termination stated in the notice. Commission may terminate Services under
a Task Order, at any time, for any or no reason, with the effective date of termination to
be specified in the notice of termination of Task Order.

21.2 Commission may terminate this Agreement with Consultant should
Consultant fail to perform the covenants herein contained at the time and in the manner
herein provided. In the event of such termination, Commiission may proceed with the
Services in any manner deemed proper by Commissioat i Commission terminates this
Agreement with Consultant, Commission shall pay Caefsultant the sum due to Consultant
under this Agreement for Services completed andgaccepted prior to termination, unless
the cost of completion to Commission exceeds the funds remaining in the Agreement. In
such case, the overage shall be deducted from any sum due Consultant under this
Agreement and the balance, if any, shall be paidi{e’Consultant upon demand.

21.3 In addition to the abeveiipaymentiupon termination shall include a
prorated amount of profit, if applicable, but.no@mount shall be paid for anticipated profit
on unperformed Services. Consultant shallprovide documentation deemed adequate by
Commission’s Contract Administrator to show the Services actually completed by
Consultant prior to the effective daié efstermination. This Agreement shall terminate on
the effective date of the Noticelef Termination

21.4 4Upon receipt ofithe written Notice of Termination, Consultant shall
discontinue all affeeted Servigés as directed in the Notice or as otherwise provided
herein, and deliver taathe Cammission all Documents and Data, as defined in this
Agreement, as may haveybeén prepared or accumulated by Consultant in performance
of the Services, whether completed or in progress.

21.5 In addition to the above, Consultant shall be liable to the
Commission for any reasonable additional costs incurred by the Commission to revise
work for which the Commission has compensated Consultant under this Agreement, but
which the Commission has determined in its sole discretion needs to be revised, in part
or whole, to complete the Project because it did not meet the standard of care
established in this Agreement. Termination of this Agreement for cause may be
considered by the Commission in determining whether to enter into future agreements
with Consultant.

21.6 The rights and remedies of the Parties provided in this Section are
in addition to any other rights and remedies provided by law or under this Agreement.
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21.7 Consultant, in executing this Agreement, shall be deemed to have
waived any and all claims for damages which may otherwise arise from the
Commission's termination of this Agreement, for convenience or cause, as provided in
this Section.

21.8 Consultant may not terminate this Agreement except for cause.

22. Cost Principles and Administrative Requirements.

22.1 Consultant agrees that the Contract Cost Principles and
Procedures, 48 CFR, Federal Acquisition Regulations System, Chapter 1, Part 31.000
et seq., shall be used to determine the cost allowability of individual items.

22.2 Consultant also agrees to comply 4with federal procedures in
accordance with 2 CFR, Part 200, Uniform Administrative Requirements, Cost
Principles, and Audit Requirements for Federal Awards.

22.3 Any costs for which payment’has been madejto CONSULTANT that
are determined by subsequent audit to be unallowable’ under 2 CFR, Part 200 and 48
CFR, Federal Acquisition Regulations System;aChapter 1, Part 31.000 et seq., are
subject to repayment by Consultant to Cemmission.

22.4 All subcontracts in‘\excess 0,525,000 shall contain the above
provisions.

23. Retention of Reécords/Audit. For the purpose of determining compliance
with, as applicable, 2 CFR Par200, Public’Contract Code 10115, et seq. and Title 21,
California Code of Reguiatiens, ‘Chapter 21, Section 2500 et seq., when applicable and
other matters connected with'the perfermance of this Agreement pursuant to Government
Code 8546.7; Consultant, subeconsultants, and Commission shall maintain and make
available for inspection, all bogks, documents, papers, accounting records, and other
evidence pertaining to theyperformance of this Agreement, including but not limited to, the
costs of administering this"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 this Agreement. The State, State Auditor,
Commission, or any duly authorized representative of the State or Federal Government
shall have access to any books, records, and documents of Consultant and it’s certified
public accountants (CPA) work papers that are pertinent to this Agreement and, if
applicable, indirect cost rates (ICR) for audit, examinations, excerpts, and transactions,
and copies thereof shall be furnished if requested. Subcontracts in excess of $25,000
shall contain this provision.

23.1 Accounting System. Consultant and its subcontractors shall
establish and maintain an accounting system and records that properly accumulate and
segregate expenditures by line item for the Services. The accounting system of
Consultant and its subcontractors shall conform to Generally Accepted Accounting
Principles (GAAP), enable the determination of incurred costs at interim points of
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completion, and provide support for reimbursement payment vouchers or invoices.

24. Audit Review Procedures.

24.1 Any dispute concerning a question of fact arising under an interim
or post audit of this Agreement that is not disposed of by agreement, shall be reviewed
by Commission’s Chief Financial Officer.

24.2 Not later than 30 days after issuance of the final audit report,
Consultant may request a review by Commission’s Chief Financial Officer of unresolved
audit issues. The request for review will be submitted in writing.

24.3 Neither the pendency of a dispute nor its consideration by
Commission shall excuse Consultant from full and timely performance, in accordance
with the terms of this Agreement.

25. Subcontracting.

25.1 Nothing contained in this Agreement or otheswise, shall create any
contractual relation between Commission and@ny sub€onsultant(s), and no subcontract
shall relieve Consultant of its responsibilities ‘and obligations hereunder. Consultant
agrees to be as fully responsible to Gommissionyfor the acts and omissions of its
subconsultant(s) and of persons either directlyor indirectly employed by any of them as
it is for the acts and omissions of persons direetly“employed by Consultant. Consultant’s
obligation to pay its subconsultant(s) is andindependent obligation from Commission’s
obligation to make payments t6'the Consultant.

25.2 Consultantshall perform the Services contemplated with resources
available within its owms@rganization and no portion of the Services pertinent to this
Agreement shall bé subcontracted, without written authorization by Commission’s
Contract Administrator, except that, which is expressly identified in the approved Cost
Proposal.

25.3 Consultant shall pay its subconsultants within ten (10) calendar
days from receipt of each payment made to Consultant by Commission.

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

25.5 Any substitution of subconsultant(s) must be approved in writing by
Commission’s Contract Administrator prior to the start of work by the subconsultant(s).

25.6 Exhibit “B” may set forth the rates at which each subconsultant shall
bill the Consultant for Services and that are subject to reimbursement by the Commission
to Consultant. Additional Direct Costs, as defined in Exhibit “B” shall be the same for
both the Consultant and all subconsultants, unless otherwise identified in Exhibit “B” or

15
23



in a Task Order. The subconsultant rate schedules and cost proposals contained herein
are for accounting purposes only.

26. Equipment Purchase

26.1 Prior authorization, in writing, by Commission’s Contract
Administrator shall be required before Consultant enters into any unbudgeted purchase
order, or subcontract for supplies, equipment, or services. Consultant shall provide an
evaluation of the necessity or desirability of incurring such costs.

26.2 For purchase of any item, service or consulting work not covered in
the Cost Proposal and exceeding $5,000 prior authorization, in writing, by Commission’s
Contract Administrator is required. Three competitive quotations must be submitted with
the request for such purchase, or the absence of bidding must be adequately justified.

26.3 Any equipment purchased as a result of this Agreement is subject
to the following: Consultant shall maintain an invent@ry ofiall nonexpendable property.
Nonexpendable property is defined as having a useful life ofiat least two years and an
acquisition cost of $5,000 or more. If the purchaged equipment'aeeds replacement and
is sold or traded in, Commission shall receive@ propefrefund or credit at the conclusion
of this Agreement, or if this Agreement is terminated, Consultant may either keep the
equipment and credit Commission in ampamount equal to its fair market value, or sell
such equipment at the best price obtainablefat,a public or private sale, in accordance
with established Commission procedures; andéeredibCommission in an amount equal to
the sales price. If Consultant ele€tSyto keepthe equipment, fair market value shall be
determined at Consultant’s expense,on the'basis of a competent independent appraisal
of such equipment. Appraisals shall besebtained from an appraiser mutually agreeable
to by Commission and Consultant. If Consultant determines to sell the equipment, the
terms and conditions ef'suchysaleimust be approved in advance by Commission. 2 CFR,
Part 200 requires & credit to_Federal funds when participating equipment with a fair
market value greatefthan $5,000 is credited to the Project.

26.4 Al “subéontracts in excess $25,000 shall contain the above
provisions.

27. Labor Code Requirements.

27.1 Prevailing Wages.

(@)  Consultant shall comply with the State of California’s General
Prevailing Wage Rate requirements in accordance with California Labor Code, Section
1770, and all Federal, State, and local laws and ordinances applicable to the Services.

(b)  Any subcontract entered into as a result of this Agreement, if
for more than $25,000 for public works construction or more than $15,000 for the
alteration, demolition, repair, or maintenance of public works, shall contain all of the
provisions of this Section.
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(c) When prevailing wages apply to the Services described in the
Scope of Services, transportation and subsistence costs shall be reimbursed at the
minimum rates set by the Department of Industrial Relations (DIR) as outlined in the
applicable Prevailing Wage Determination. See http://www.dir.ca.gov.

(d)  Copies of the prevailing rate of per diem wages in effect at
commencement of this Agreement are on file at the Commission’s offices. Consultant
shall make copies of the prevailing rates of per diem wages for each craft, classification
or type of worker needed to execute the Services available to interested parties upon
request, and shall post copies at the Consultant’s principal place of business and at the
project site. Consultant shall defend, indemnify and hold the Commission, its elected
officials, officers, employees and agents free and harmless from any claims, liabilities,
costs, penalties or interest arising out of any failure or alleged failure to comply with the
Prevailing Wage Laws.

27.2 DIR Registration. Since the Serviges,are being performed as part
of an applicable “public works” or “maintenance” project, then pursuant to Labor Code
Sections 1725.5 and 1771.1, the Consultant and all' subconsultants must be registered
with the Department of Industrial Relations. Caomsultant,shall maintain registration for the
duration of the Project and require the same ‘@fjanygubconsultants. This Project may
also be subject to compliance monitoring and_@nforcement by the Department of
Industrial Relations. It shall be Constltant’s soleyresponsibility to comply with all
applicable registration and labor compliance requirements.

27.3 Eight-Hourdfawa, Pursuant to the provisions of the California Labor
Code, eight hours of labor shall congtitute a legal day’s work, and the time of service of
any worker employed on theworkéshallgbe, limited and restricted to eight hours during
any one calendar day, and fortyshours in any one calendar week, except when payment
for overtime is made at'notiess than one and one-half the basic rate for all hours worked
in excess of eight lours per day (“Eight-Hour Law”), unless Consultant or the Services
are not subject tothe Eight-Hour Law. Consultant shall forfeit to Commission as a
penalty, $50.00 for each,workér employed in the execution of this Agreement by him, or
by any sub-consultant undefhim, for each calendar day during which such workman is
required or permitted to work more than eight hours in any calendar day and forty hours
in any one calendar week without such compensation for overtime violation of the
provisions of the California Labor Code, unless Consultant or the Services are not
subject to the Eight-Hour Law.

27.4 Employment of Apprentices. This Agreement shall not prevent the
employment of properly indentured apprentices in accordance with the California Labor
Code, and no employer or labor union shall refuse to accept otherwise qualified
employees as indentured apprentices on the work performed hereunder solely on the
ground of race, creed, national origin, ancestry, color or sex. Every qualified apprentice
shall be paid the standard wage paid to apprentices under the regulations of the craft or
trade in which he or she is employed and shall be employed only in the craft or trade to
which he or she is registered.
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If California Labor Code Section 1777.5 applies to the Services, Consultant and
any subcontractor hereunder who employs workers in any apprenticeable craft or trade
shall apply to the joint apprenticeship council administering applicable standards for a
certificate approving Consultant or any sub-consultant for the employment and training of
apprentices. Upon issuance of this certificate, Consultant and any sub-consultant shall
employ the number of apprentices provided for therein, as well as contribute to the fund
to administer the apprenticeship program in each craft or trade in the area of the work
hereunder.

The parties expressly understand that the responsibility for compliance with
provisions of this Section and with Sections 1777.5, 1777.6 and 1777.7 of the California
Labor Code in regard to all apprenticeable occupations lies with Consultant.

28. Ownership of Materials/Confidentiality.

28.1 Documents & Data. This Agreement creates an exclusive and
perpetual license for Commission to copy, use, modify;, reuse; or sub-license any and all
copyrights and designs embodied in plans, specifigations, studies, drawings, estimates,
materials, data and other documents or works of@uthorship fixediin any tangible medium
of expression, including but not limited to, physicaldrawings or data magnetically or
otherwise recorded on computer diskettes, which'ar@ prepared or caused to be prepared
by Consultant under this Agreement (“Dgeuments &Data”).

Consultant shall requite all"subgontractors to agree in writing that
Commission is granted an exclusi¥efand perpetual license for any Documents & Data the
subcontractor prepares underthis Agreement.

Consultantirepresents and warrants that Consultant has the legal
right to grant the exelusiveépandiperpetual license for all such Documents & Data.
Consultant makes né'such representation and warranty in regard to Documents & Data
which were prepared, by design professionals other than Consultant or provided to
Consultant by the Commissiony

Commission shall not be limited in any way in its use of the
Documents & Data at any time, provided that any such use not within the purposes
intended by this Agreement shall be at Commission’s sole risk.

28.2 Intellectual Property. In addition, Commission shall have and retain
all right, title and interest (including copyright, patent, trade secret and other proprietary
rights) in all plans, specifications, studies, drawings, estimates, materials, data, computer
programs or software and source code, enhancements, documents, and any and all
works of authorship fixed in any tangible medium or expression, including but not limited
to, physical drawings or other data magnetically or otherwise recorded on computer
media (“Intellectual Property”) prepared or developed by or on behalf of Consultant under
this Agreement as well as any other such Intellectual Property prepared or developed by
or on behalf of Consultant under this Agreement.
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The Commission shall have and retain all right, title and interest in
Intellectual Property developed or modified under this Agreement whether or not paid for
wholly or in part by Commission, whether or not developed in conjunction with Consultant,
and whether or not developed by Consultant. Consultant will execute separate written
assignments of any and all rights to the above referenced Intellectual Property upon
request of Commission.

Consultant shall also be responsible to obtain in writing separate
written assignments from any subcontractors or agents of Consultant of any and all right
to the above referenced Intellectual Property. Should Consultant, either during or
following termination of this Agreement, desire to use any of the above-referenced
Intellectual Property, it shall first obtain the written approval of the Commission.

All materials and documents which were developed or prepared by
the Consultant for general use prior to the execution of thist’Agreement and which are not
the copyright of any other party or publicly available and@nyyother computer applications,
shall continue to be the property of the Consultant. However; unless otherwise identified
and stated prior to execution of this Agreement, Consultant represents and warrants that
it has the right to grant the exclusive and perpetuallicense for all such Intellectual Property
as provided herein.

Commission further isfgranted by, Consultant a non-exclusive and
perpetual license to copy, use, modify of\sub-license “any and all Intellectual Property
otherwise owned by Consultant which is th& basis or foundation for any derivative,
collective, insurrectional, or supplemental work created under this Agreement.

28.3 Confidentialitys™ “Alllflideas, memoranda, specifications, plans,
procedures, drawings, descriptions, computer program data, input record data, written
information, and otherDocumentsiand Data either created by or provided to Consultant
in connection with the performance of this Agreement shall be held confidential by
Consultant. Such materials shall not, without the prior written consent of Commission,
be used by Consultantforany/purposes other than the performance of the Services. Nor
shall such materials be“disclosed to any person or entity not connected with the
performance of the Services or the Project. Nothing furnished to Consultant which is
otherwise known to Consultant or is generally known, or has become known, to the
related industry shall be deemed confidential. Consultant shall not use Commission's
name or insignia, photographs of the Project, or any publicity pertaining to the Services
or the Project in any magazine, trade paper, newspaper, television or radio production
or other similar medium without the prior written consent of Commission.

28.4 Infringement Indemnification. Consultant shall defend, indemnify
and hold the Commission, its directors, officials, officers, employees, volunteers and
agents free and harmless, pursuant to the indemnification provisions of this Agreement,
for any alleged infringement of any patent, copyright, trade secret, trade name,
trademark, or any other proprietary right of any person or entity in consequence of the
use on the Project by Commission of the Documents & Data, including any method,
process, product, or concept specified or depicted.
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29. Indemnification. To the fullest extent permitted by law, Consultant shall
defend, indemnify and hold Commission, Caltrans and their directors, officials, officers,
employees, consultants, volunteers, and agents free and harmless from any and all
claims, demands, causes of action, costs, expenses, liability, loss, damage or injury, in
law or equity, to property or persons, including wrongful death, inverse condemnation,
and any claims related to property acquisition and relocation rules or failure to detect or
abate hazardous materials, which are brought by a third party, and which , in any manner
arise out of or are incident to alleged negligent acts, omissions, or willful misconduct of
Consultant, its officials, officers, employees, agents, consultants, and contractors arising
out of or in connection with the performance of the Services, the Project or this
Agreement, including without limitation the payment of consequential damages, expert
witness fees, and attorneys fees and other related costs and expenses. Consultant shall
defend, at Consultant's own cost, expense and risk, any and all such aforesaid suits,
actions or other legal proceedings of every kind that may bedrought or instituted against
Commission, Caltrans, and their directors, officials, offieers, employees, consultants,
agents, or volunteers. Consultant shall pay and satisfyf any, judgment, award or decree
that may be rendered against Commission, Caltrang or their@directors, officials, officers,
employees, consultants, agents, or volunteers, im"any such Suit, action or other legal
proceeding. Consultant shall reimburse Caommission, Caltrans and their directors,
officials, officers, employees, consultants, agentspand/or volunteers, for any and all legal
expenses and costs, including reasonable attorney’s fees, incurred by each of them in
connection therewith or in enforcing themindemnityy herein provided. Consultant's
obligation to indemnify shall not be restriGted tO Insurance proceeds, if any, received by
Commission, Caltrans or their directors, officials officers, employees, consultants, agents,
or volunteers. If Consultant’s obligation to defend, indemnify, and/or hold harmless arises
out of Consultant’s performan€e as a/fdesigniprofessional” (as that term is defined under
Civil Code section 2782.8), then, @nd onlyiio the extent required by Civil Code section
2782.8, which is fully incemperated herein, Consultant’s indemnification obligation shall be
limited to claims thatarise outef, pertain to, or relate to the negligence, recklessness, or
willful misconduct ef the Consultant, and, upon Consultant obtaining a final adjudication
by a court of competentjurisdiction, Consultant’s liability for such claim, including the cost
to defend, shall not exceed the Consultant’s proportionate percentage of fault.

Consultant’s obligations as set forth in this Section shall survive expiration or termination
of this Agreement.

30. Insurance.

30.1 Time for Compliance. Consultant shall not commence work under
this Agreement until it has provided evidence satisfactory to the Commission that it has
secured all insurance required under this Section, in a form and with insurance
companies acceptable to the Commission. In addition, Consultant shall not allow any
subcontractor to commence work on any subcontract until it has secured all insurance
required under this Section.

30.2 Minimum Requirements. Consultant shall, at its expense, procure
and maintain for the duration of the Agreement insurance against claims for injuries to
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persons or damages to property which may arise from or in connection with the
performance of the Agreement by the Consultant, its agents, representatives, employees
or subcontractors. Consultant shall also require all of its subcontractors to procure and
maintain the same insurance for the duration of the Agreement. Such insurance shall
meet at least the following minimum levels of coverage:

(@) Minimum Scope of Insurance. Coverage shall be at least as
broad as the latest version of the following: (1) General Liability: Insurance Services Office
Commercial General Liability coverage (occurrence form CG 0001 or exact equivalent);
(2) Automobile Liability: Insurance Services Office Business Auto Coverage (form CA
0001, code 1 (any auto) or exact equivalent); and (3) Workers’ Compensation and
Employer’s Liability: Workers’ Compensation insurance as required by the State of
California and Employer’s Liability Insurance.

(b) Minimum Limits of Insurance. @onsultant shall maintain limits
no less than: (1) General Liability: $2,000,000 per occuifence for bodily injury, personal
injury and property damage. If Commercial General Liabilityllasurance or other form with
general aggregate limit is used, either the general@ggregate limit shall apply separately
to this Agreement/location or the general aggrégate limit shallfbe twice the required
occurrence limit. Limits may be achieved by any,combination of primary and excess or
umbrella liability insurance; (2) Automobile Liability: $1,000,000 per accident for bodily
injury and property damage. Limits mayfbe,achieved by any combination of primary and
excess or umbrella liability insurance; and (3)Werkers” Compensation and Employer’s
Liability: Workers’ Compensation limits as required“by the Labor Code of the State of
California. Employer’s Practicesdliahility limits of $1,000,000 per accident.

30.3 ProfesSional Liabilitys, Consultant shall procure and maintain, and
require its sub-consultants to pre€ure and maintain, for a period of five (5) years following
completion of the Prgject,“eérrorstand omissions liability insurance appropriate to their
profession. For @onsultant;suchvinsurance shall be in an amount not less than
$1,000,000 per claim. This insurance shall be written on a policy form coverage
specifically designed ™o, protg€t against acts, errors or omissions of the Consultant.
“Covered Professional Servites” as designated in the policy must specifically include the
types of work performed under this Agreement. The policy must “pay on behalf of” the
insured and must include a provision establishing the insurer's duty to defend.
Subconsultants of Consultant shall obtain such insurance in an amount not less than
$2,000,000 per claim. Notwithstanding the foregoing, the Commission may consider
written requests to lower or dispense with the errors and omissions liability insurance
requirement contained in this Section for certain subconsultants of Consultant, on a
case-by-case basis, depending on the nature and scope of the Services to be provided
by the subconsultant. Approval of such request shall be in writing, signed by the
Commission’s Contract Administrator.

30.4 Aircraft Liability Insurance. Prior to conducting any Services
requiring use of aircraft, Consultant shall procure and maintain, or cause to be procured
and maintained, aircraft liability insurance or equivalent form, with a single limit as shall
be required by the Commission. Such insurance shall include coverage for owned, hired
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and non-owned aircraft and passengers, and shall name, or be endorsed to name, the
Commission, Caltrans and their directors, officials, officers, employees and agents as
additional insureds with respect to the Services or operations performed by or on behalf
of the Consultant.

30.5 Insurance Endorsements. The insurance policies shall contain the
following provisions, or Consultant shall provide endorsements on forms approved by
the Commission to add the following provisions to the insurance policies:

(@)  General Liability.

(i) Commercial General Liability Insurance must include
coverage for (1) bodily Injury and property damage; (2) personal Injury/advertising Injury;
(3) premises/operations liability; (4) products/completed operations liability; (5) aggregate
limits that apply per Project; (6) explosion, collapse and yuhderground (UCX) exclusion
deleted; (7) contractual liability with respect to this Agreement; (8) broad form property
damage; and (9) independent consultants coverage.

(i) The policy shall’contain no end@rsements or provisions
limiting coverage for (1) contractual liability; (2)teross liability exclusion for claims or suits
by one insured against another; or (3) containjany other exclusion contrary to this
Agreement.

(i)  The poliey shalligive the Commission, its directors,
officials, officers, employees, qand, agents” additional insured status using ISO
endorsement forms 20 10 10 04" and20 37 %0 01, or endorsements providing the exact
same coverage.

(iv) “khe additional insured coverage under the policy shall
be “primary and nondeontributory” and will not seek contribution from the Commission’s
or Caltrans’ insurange or self-insurance and shall be at least as broad as CG 20 01 04
13, or endorsements previding the exact same coverage.

(b) “Automobile Liability. The automobile liability policy shall be
endorsed to state that: (1) the Commission, Caltrans and their directors, officials, officers,
employees and agents shall be covered as additional insureds with respect to the
ownership, operation, maintenance, use, loading or unloading of any auto owned, leased,
hired or borrowed by the Consultant or for which the Consultant is responsible; and (2)
the insurance coverage shall be primary insurance as respects the Commission, Caltrans
and their directors, officials, officers, employees and agents, or if excess, shall stand in
an unbroken chain of coverage excess of the Consultant’'s scheduled underlying
coverage. Any insurance or self-insurance maintained by the Commission, Caltrans and
their directors, officials, officers, employees and agents shall be excess of the
Consultant’s insurance and shall not be called upon to contribute with it in any way.

(c) Workers’ Compensation and Employers Liability Coverage.
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(i) Consultant certifies that he/she is aware of the
provisions of Section 3700 of the California Labor Code which requires every employer
to be insured against liability for workers’ compensation or to undertake self-insurance in
accordance with the provisions of that code, and he/she will comply with such provisions
before commencing work under this Agreement.

(i) The insurer shall agree to waive all rights of
subrogation against the Commission, its directors, officials, officers, employees and
agents for losses paid under the terms of the insurance policy which arise from work
performed by the Consultant.

(d)  All Coverages.

(i) Defense costs shall be payable in addition to the limits
set forth hereunder.

(i) Requirements of spécific'éeverage or limits contained
in this Section are not intended as a limitation on ceverage, limits, or other requirement,
or a waiver of any coverage normally provided byd@ny insurance. Ishall be a requirement
under this Agreement that any available insurafice progeeds broader than or in excess of
the specified minimum insurance coverage requirements and/or limits set forth herein
shall be available to the Commission, £altrans and, their directors, officials, officers,
employees and agents as additional insuredspunderisaid policies. Furthermore, the
requirements for coverage and limits shall b& (1)3the minimum coverage and limits
specified in this Agreement; or (2)thgbroader coverage and maximum limits of coverage
of any insurance policy or procéeds available to the named insured; whichever is greater.

(iii))“dhe limits'of insurance required in this Agreement may
be satisfied by a combination,of primary and umbrella or excess insurance. Any umbrella
or excess insuranceé shall centainter be endorsed to contain a provision that such
coverage shall alsotapply on a'primary and non-contributory basis for the benefit of the
Commission (if agreedito in awritten contract or agreement) before the Commission’s
own insurance or self-instirance shall be called upon to protect it as a named insured.
The umbrella/excess policy’shall be provided on a “following form” basis with coverage
at least as broad as provided on the underlying policy(ies).

(iv)  Consultant shall provide the Commission at least thirty
(30) days prior written notice of cancellation of any policy required by this Agreement,
except that the Consultant shall provide at least ten (10) days prior written notice of
cancellation of any such policy due to non-payment of premium. If any of the required
coverage is cancelled or expires during the term of this Agreement, the Consultant shall
deliver renewal certificate(s) including the General Liability Additional Insured
Endorsement to the Commission at least ten (10) days prior to the effective date of
cancellation or expiration.

(V) The retroactive date (if any) of each policy is to be no
later than the effective date of this Agreement. Consultant shall maintain such coverage
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continuously for a period of at least three years after the completion of the work under
this Agreement. Consultant shall purchase a one (1) year extended reporting period A)
if the retroactive date is advanced past the effective date of this Agreement; B) if the policy
is cancelled or not renewed; or C) if the policy is replaced by another claims-made policy
with a retroactive date subsequent to the effective date of this Agreement.

(vi)  The foregoing requirements as to the types and limits
of insurance coverage to be maintained by Consultant, and any approval of said
insurance by the Commission, is not intended to and shall not in any manner limit or
qualify the liabilities and obligations otherwise assumed by the Consultant pursuant to
this Agreement, including but not limited to, the provisions concerning indemnification.

(vii) If at any time during the life of the Agreement, any
policy of insurance required under this Agreement does not comply with these
specifications or is canceled and not replaced, Commission‘has the right but not the duty
to obtain the insurance it deems necessary and any premium paid by Commission will be
promptly reimbursed by Consultant or Commission wilkwithheld amounts sufficient to pay
premium from Consultant payments. In the altemnative, Commission may cancel this
Agreement. The Commission may require the @onsultant to provide complete copies of
all insurance policies in effect for the duration ofthe Pfoject.

(viii) None gfythe Commission’s directors, officials, officers,
employees or agents shall be personallyitespansible for any liability arising under or by
virtue of this Agreement.

30.6 Deductiblés andiSelf-Insurance Retentions. Any deductibles or self-
insured retentions must bé declaredsto, and approved by the Commission. If the
Commission does not approve the deductibles or self-insured retentions as presented,
Consultant shall guaranteeithat, atthe option of the Commission, either: (1) the insurer
shall reduce or eliminate sueh, deductibles or self-insured retentions as respects the
Commission, its dikectors, officials, officers, employees and agents; or, (2) the
Consultant shall procure a/bond guaranteeing payment of losses and related
investigation costs, claimgyand administrative and defense expense.

30.7 Acceptability of Insurers. Insurance is to be placed with insurers
with a current A.M. Best's rating no less than A:VIII, licensed to do business in California,
and satisfactory to the Commission.

30.8 Verification of Coverage. Consultant shall furnish Commission with
original certificates of insurance and endorsements effecting coverage required by this
Agreement on forms satisfactory to the Commission. The certificates and endorsements
for each insurance policy shall be signed by a person authorized by that insurer to bind
coverage on its behalf. All certificates and endorsements must be received and
approved by the Commission before work commences. The Commission reserves the
right to require complete, certified copies of all required insurance policies, at any time.
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30.9 Subconsultant Insurance Requirements. Consultant shall not allow
any subcontractors or subconsultants to commence work on any subcontract until they
have provided evidence satisfactory to the Commission that they have secured all
insurance required under this Section. Policies of commercial general liability insurance
provided by such subcontractors or subconsultants shall be endorsed to name the
Commission as an additional insured using ISO form CG 20 38 04 13 or an endorsement
providing the exact same coverage. If requested by Consultant, the Commission may
approve different scopes or minimum limits of insurance for particular subcontractors or
subconsultants.

30.10 Other Insurance. At its option, the Commission may require such
additional coverage(s), limits and/or the reduction of deductibles or retentions it
considers reasonable and prudent based upon risk factors that may directly or indirectly
impact the Project, provided that any change in the foregoing insurance requirement will
require approval from Consultant. The Commission mayfterminate the Agreement for
convenience if Consultant does not approve such ghange In retaining this option
Commission does not warrant Consultant’s insufance “program to be adequate.
Consultant shall have the right to purchase insurance in addition to the insurance
required in this Section.

31.  Safety. Consultant shall execute andimaintain its work so as to avoid injury
or damage to any person or property. Ingarrying outits Services, the Consultant shall at
all times be in compliance with all applicable“lecal, state and federal laws, rules and
regulations, and shall exercise all necessaryfprecautions for the safety of employees
appropriate to the nature of thegworkhand the conditions under which the work is to be
performed. Safety precautions'as applicableishall include, but shall not be limited to: (A)
adequate life protection andtlife savingieguipment and procedures; (B) instructions in
accident prevention for_all employees and subcontractors, such as safe walkways,
scaffolds, fall protection ladders,“bridges, gang planks, confined space procedures,
trenching and shaoging, equipment and other safety devices, equipment and wearing
apparel as are necessary or lawfully required to prevent accidents or injuries; and (C)
adequate facilities for the,propér inspection and maintenance of all safety measures.

Pursuant to the authority contained in Section 591 of the Vehicle Code, the Commission
has determined that the Project will contain areas that are open to public traffic.
Consultant shall comply with all of the requirements set forth in Divisions 11, 12, 13, 14,
and 15 of the Vehicle Code. Consultant shall take all reasonably necessary precautions
for safe operation of its vehicles and the protection of the traveling public from injury and
damage from such vehicles.

32. Additional Work. Any work or activities that are in addition to, or otherwise
outside of, the Services to be performed pursuant to this Agreement shall only be
performed pursuant to a separate agreement between the parties. Notwithstanding the
foregoing, the Commission’s Executive Director may make a change to the Agreement,
other than a Cardinal Change. For purposes of this Agreement, a Cardinal Change is a
change which is “outside the scope” of the Agreement; in other words, work which should
not be regarded as having been fairly and reasonably within the contemplation of the

25
33



parties when the Agreement was entered into. An example of a change which is not a
Cardinal Change would be where, in a contract to construct a building there are many
changes in the materials used, but the size and layout of the building remains the same.
Cardinal Changes are not within the authority of this provision to order, and shall be
processed by the Commission as “sole source” procurements according to applicable
law, including the requirements of FTA Circular 4220.1D, paragraph 9(f).

(@) In addition to the changes authorized above, a
modification which is signed by Consultant and the Commission’s Executive Director,
other than a Cardinal Change, may be made in order to: (1) make a negotiated equitable
adjustment to the Agreement price, delivery schedule and other terms resulting from the
issuance of a Change Order, (2) reflect definitive letter contracts, and (3) reflect other
agreements of the parties modifying the terms of this Agreement (“Bilateral Contract
Modification”).

(b)  Consultant shall not"perform, nor be compensated for
any change, without written authorization from thefCommission's Executive Director as
set forth herein. In the event such a change authiorization is not issued and signed by the
Commission’s Executive Director, Consultant shall net’provide such change.

33. Prohibited Interests.

33.1 Solicitation. Consultaniémaintains and warrants that it has not
employed nor retained any company.er person, other than a bona fide employee working
solely for Consultant, to soligit’or segure this\Agreement. Further, Consultant warrants
that it has not paid nor has tagreedt@ipay,any company or person, other than a bona
fide employee working_solelyiffor Consultant, any fee, commission, percentage,
brokerage fee, gift or@therconsideration contingent upon or resulting from the award or
making of this Agreément. Forbreach or violation of this warranty, the Commission shall
have the right to res€ind this Agreement without liability.

33.2 Consultant Conflict of Interest.

(@) Consultant shall disclose any financial, business, or other
relationship with Commission that may have an impact upon the outcome of this
Agreement, or any ensuing Commission construction project. Consultant shall also list
current clients who may have a financial interest in the outcome of this Agreement, or any
ensuing Commission construction project, which will follow.

(b)  Consultant hereby certifies that it does not now have, nor shall
it acquire any financial or business interest that would conflict with the performance of
services under this Agreement.

()  Any subcontract in excess of $25,000 entered into as a result
of this Agreement, shall contain all of the provisions of this Article.
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(d)  Consultant further certifies that neither Consultant, nor any
firm affiliated with Consultant, will bid on any construction subcontracts included within
the construction contract. Additionally, Consultant certifies that no person working under
this Agreement is also employed by the construction contractor for any project included
within this Agreement.

33.3 Commission Conflict of Interest. For the term of this Agreement, no
member, officer or employee of the Commission, during the term of his or her service
with the Commission, shall have any direct interest in this Agreement, or obtain any
present or anticipated material benefit arising therefrom.

33.4 Conflict of Employment. Employment by the Consultant of
personnel currently on the payroll of the Commission shall not be permitted in the
performance of this Agreement, even though such employment may occur outside of the
employee's regular working hours or on weekends, holidays or vacation time. Further,
the employment by the Consultant of personnel whoghave been on the Commission
payroll within one year prior to the date of execution of‘this Agreement, where this
employment is caused by and or dependent upongthe Consultant securing this or related
Agreements with the Commission, is prohibiteds

33.5 Covenant Against ContingentiFees. As required in connection with
federal funding, the Consultant warrantgaithat he/sheyhas not employed or retained any
company or person, other than a bona fide empleyee working for the Consultant, to solicit
or secure this Agreement, and that he/she,has not‘paid or agreed to pay any company
or person, other than a bona fide@mployee; any fee, commission, percentage, brokerage
fee, gift, or any other consideration, contingent upon or resulting from the award or
formation of this Agreement.\For breaehyor violation of this warranty, the Commission
shall have the right to terminatefthis Agreement without liability pursuant to the terms
herein, or at its discretionite deduct from the Agreement price or consideration, or
otherwise recover dhe full amount of’'such fee, commission, percentage, brokerage fee,
gift, or contingent feex

33.6 Rebates, Kickbacks or Other Unlawful Consideration. Consultant
warrants that this Agreement was not obtained or secured through rebates kickbacks or
other unlawful consideration, either promised or paid to any Commission employee. For
breach or violation of this warranty, Commission shall have the right in its discretion; to
terminate this Agreement without liability; to pay only for the value of the work actually
performed; or to deduct from the Agreement price; or otherwise recover the full amount
of such rebate, kickback or other unlawful consideration.

33.7 Covenant Against Expenditure of Commission, State or Federal
Funds for Lobbying. The Consultant certifies that to the best of his/ her knowledge and
belief no state, federal or local agency appropriated funds have been paid, or will be paid
by or on behalf of the Consultant to any person for the purpose of influencing or
attempting to influence an officer or employee of any state or federal agency; a Member
of the State Legislature or United States Congress; an officer or employee of the
Legislature or Congress; or any employee of a Member of the Legislature or Congress,
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in connection with the award of any state or federal contract, grant, loan, or cooperative
agreement, or the extension, continuation, renewal, amendment, or modification of any
state or federal contract, grant, loan, or cooperative agreement.

(@) If any funds other than federal appropriated funds have been
paid, or will be paid to any person for the purpose of influencing or attempting to influence
an officer or employee of any federal agency; a Member of Congress; an officer or
employee of Congress, or an employee of a Member of Congress; in connection with this
Agreement, the Consultant shall complete and submit the attached Exhibit "F", Standard
Form-LLL, “Disclosure Form to Report Lobbying,” in accordance with the attached
instructions.

(b)  The Consultant's certification provided in this Section is a
material representation of fact upon which reliance was placed when this Agreement was
entered into, and is a prerequisite for entering into this Agreement pursuant to Section
1352, Title 31, US. Code. Failure to comply with the restrietions on expenditures, or the
disclosure and certification requirements set forth in‘Sectiony 1352, Title 31, US. Code
may result in a civil penalty of not less than $10,000/&and not more,than $100,000 for each
such failure.

(c) The Consultant also agfees by signing this Agreement that
he/she shall require that the language sétyforth in this Section 3.23.5 be included in all
Consultant subcontracts which exceed $100,000,.andthat all such subcontractors shall
certify and disclose accordingly.

33.8 Employment Adverse toithe Commission. Consultant shall notify the
Commission, and shall obtaifi the Commission’s written consent, prior to accepting work
to assist with or participate iya third-party lawsuit or other legal or administrative
proceeding against thedCommission, during the term of this Agreement.

34. Equal'Opportunity Employment. Consultant represents that it is an equal
opportunity employerand it shall not discriminate against any subcontractor, employee
or applicant for employment bécause of race, religion, color, national origin, ancestry, sex
or age. Such non-discrimination shall include, but not be limited to, all activities related
to initial employment, upgrading, demotion, transfer, recruitment or recruitment
advertising, layoff or termination.

35. Right to Employ Other Consultants. Commission reserves the right to
employ other consultants in connection with the Project.

36. Governing Law. This Agreement shall be governed by and construed with
the laws of the State of California. Venue shall be in Riverside County.

37. Disputes: Attorneys' Fees.
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37.1 Prior to commencing any action hereunder, the Parties shall attempt
in good faith to resolve any dispute arising between them. The pendency of a dispute
shall not excuse Consultant from full and timely performance of the Services.

37.2. If the Parties are unable to resolve a dispute after attempting in good
faith to do so, the Parties may seek any other available remedy to resolve the dispute. If
either Party commences an action against the other Party, either legal, administrative or
otherwise, arising out of or in connection with this Agreement, the prevailing Party in such
litigation shall be entitled to have and recover from the losing Party reasonable attorneys'
fees and, all other costs of such actions.

38. Time of Essence. Time is of the essence for each and every provision of
this Agreement.

39. Headings. Article and Section Headings, pafagraph captions or marginal
headings contained in this Agreement are for convenien€e,only and shall have no effect
in the construction or interpretation of any provision herein.

40. Notices. All notices permitted or séquired under this Agreement shall be
given to the respective parties at the following@@ddress, or at such other address as the
respective parties may provide in writing for this pugpose:

CONSULTANT: COMMISSION:

HDR Engineering, laect Riverside County
Transportation Commission

2280 Market Street, Suite,100 4080 Lemon Street, 3™ Floor

Riverside, CA 92501 Riverside, CA 92501

Attn: Gerard'Reminiskey Attn: Executive Director

Such notice shall beildeemed made when personally delivered or when mailed, forty-eight
(48) hours after depositiin the U.S. mail, first class postage prepaid, and addressed to the
Party at its applicable address. Actual notice shall be deemed adequate notice on the
date actual notice occurred;regardless of the method of service.

41. Conflicting Provisions. In the event that provisions of any attached exhibits
conflict in any way with the provisions set forth in this Agreement, the language, terms
and conditions contained in this Agreement shall control the actions and obligations of
the Parties and the interpretation of the Parties' understanding concerning the
performance of the Services.

42. Amendment or Modification. No supplement, modification, or amendment
of this Agreement shall be binding unless executed in writing and signed by both Parties.

43. Entire Agreement. This Agreement contains the entire agreement of the
Parties relating to the subject matter hereof and supersedes all prior negotiations,
agreements or understandings.
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44. Invalidity; Severability. If any portion of this Agreement is declared invalid,
illegal, or otherwise unenforceable by a court of competent jurisdiction, the remaining
provisions shall continue in full force and effect.

45.  Provisions Applicable When State Funds or Federal Funds Are Involved.
When funding for the Services under a Task Order is provided, in whole or in part, from
Caltrans, Consultant shall also fully and adequately comply with the provisions included
in Exhibit “C” (California Department of Transportation requirements) attached hereto and
incorporated herein by reference. When funding for the Services under a Task Order is
provided, in whole or in part, from the FTA, Consultant shall also fully and adequately
comply with the provisions included in Exhibit “D” (FTA Requirements) attached hereto
and incorporated herein by reference.

46. Survival. All rights and obligations hereunder, that by their nature are to
continue after any expiration or termination of this Agreement, including, but not limited
to, the indemnification and confidentiality obligations, shall survive any such expiration or
termination.

47. No Third Party Beneficiaries. Thergfare no,intendedthird party beneficiaries
of any right or obligation assumed by the Partiés:

48. Labor Certification. By its_signature hereunder, Consultant certifies that it
is aware of the provisions of Section 3700 ofithe Califernia Labor Code which require
every employer to be insured against liability fof\WWerkers’ Compensation or to undertake
self-insurance in accordance withdh&provisions of that Code, and agrees to comply with
such provisions before commeficing the perfearmance of the Services.

49. Counterparts. This¢dAgreement may be signed in counterparts, each of
which shall constitute anforiginal:

50. Subpeenas or Caurt Orders. Should Consultant receive a subpoena or
court order related tojthis Agreement, the Services or the Project, Consultant shall
immediately provide writteén motice of the subpoena or court order to the Commission.
Consultant shall not respond to any such subpoena or court order until notice to the
Commission is provided as required herein, and shall cooperate with the Commission in
responding to the subpoena or court order.

51. Assignment or Transfer. Consultant shall not assign, hypothecate, or
transfer, either directly or by operation of law, this Agreement or any interest herein,
without the prior written consent of the Commission. Any attempt to do so shall be null
and void, and any assignees, hypothecates or transferees shall acquire no right or interest
by reason of such attempted assignment, hypothecation or transfer.

52. Successors and Assigns. This Agreement shall be binding on the
successors and assigns of the parties, and shall not be assigned by Consultant without
the prior written consent of Commission.
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53. Incorporation of Recitals. The recitals set forth above are true and correct
and are incorporated into this Agreement as though fully set forth herein.

54.  No Waiver. Failure of Commission to insist on any one occasion upon strict
compliance with any of the terms, covenants or conditions hereof shall not be deemed a
waiver of such term, covenant or condition, nor shall any waiver or relinquishment of any
rights or powers hereunder at any one time or more times be deemed a waiver or
relinquishment of such other right or power at any other time or times.

[Signatures on following page]

<<&
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SIGNATURE PAGE
TO
PROFESSIONAL SERVICES AGREEMENT
WITH FTA AND PROPOSITION 1B FUNDING/ASSISTANCE

IN WITNESS WHEREOF, this Agreement was executed on the date first written above.

RIVERSIDE COUNTY CONSULTANT
TRANSPORTATION COMMISSION HDR ENGINEERING, INC.
By: By:
[INSERT NAME] Signature
Chair
Name
Approved as to Form: Title
By:
Best, Best & Krieger LIP ATTEST:
General Counsel
By:
Its:

* A corporation requires the signatures of two corporate officers.

One signature shall be that of the chairman of board, the president or any vice president and the
second signature (on the attest line) shall be that of the secretary, any assistant secretary, the
chief financial officer or any assistant treasurer of such corporation.

If the above persons are not the intended signators, evidence of signature authority shall be
provided to RCTC.
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EXHIBIT "A"
SCOPE OF WORK

The Commission intends to contract with an on-call “bench” of qualified consultants to
provide Design Engineering and Environmental services for Commuter Rail Station
Capital Improvement Projects on an on-call basis pursuant to task orders to be issued in
accordance with the terms of this RFQ and the Commission’s model agreement. The
selected consultants will supplement the work of the Commission Staff in accordance with
the specifications described herein.

Projects for which design engineering and environmental services may be required
include transit and commuter rail station facility amenities and improvements, station
platform improvements, passenger shelters, pedestrian coppections, pedestrian bridge
structures, pedestrian at-grade railroad crossings, pafking structures, parking lot
improvements/rehabilitation/expansions, fencing for ageess, control, bicycle paths and
bicycle storage solutions and landscaping. Services may bekequired for station related
track addition/rehabilitation/replacement, railroa@d” signal systems, railroad grade
crossings, Quiet Zones, layover facilities, station seeurity and“safety elements. The
foregoing generally described projects may include upgrade to technology with improved
ticket vending machines, customer information kiosks, communicator upgrades, signage
and potentially wireless connectivity.

As design engineering and environmental\sérvices needs arise, the Commission will
develop a brief scope of work and will issue a request for task order proposals to the
bench of contracted firms selected pursuantito this RFQ. Award of task orders will be
made to the firm: (i) determined /most qualified based on a review of the task order
proposals in accordancegwith the review criteria to be set forth in the request for task
order, and (ii) proposing a reasonable price, as determined by the Commission. If the
Commission and the first ranked firnT are unable to negotiate a reasonable price for the
task order work, negotiations shall commence with the next highest ranked firm, and shall
continue until a task ordenis awarded. For non-State or non-federally funded task orders,
the Commission may include price as a consideration in task order proposal evaluation
and award, and/or may issue task orders in accordance with procedures determined to
be in the Commission’s best interest.

Approval and authorization to proceed for the designated scope of work will be
documented in an Agreement Task Order (ATO). The consultant will be required to
commence work within five days or sooner after receiving a fully executed ATO.

Payment for each ATO will be in accordance with the Cost Proposal conditions in the
selected consultant’s parent agreement.

These services will be funded using a variety of federal, state, and local funds. The

consultant shall meet all the requirements associated with the specific fund type associate
with each ATO and the funding will be identified at the time the scope of work is released.

Exhibit A
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Work Activities:

All work will be performed to meet the latest Local, State and Federal standards as they
are applicable to the element of work being performed. The activities listed in this scope
of work are intended to be delivered to support the 30%, 60%, 95% and 100% reviews
that are typically used to review Plans Specifications & Estimate (PS&E) packages led by
Local Agencies. Prevailing wage shall be paid for all work activities subject to California
Labor Code Sections 1720 et seq. and 1770 et. Seq., as well as California Code of
Regulations, Title 8, Section 16000 et seq. (“Prevailing Wage Laws”).

Consultant’s SOQ should discuss how will address the following primary activities:

PART 1- Environmental — environmental documentation toycomply with the California
Environmental Quality Act (CEQA), National Environmental Policy Act (NEPA) and all
applicable state and federal requirements, supporting teehnical reports and studies,
surveys, mitigation, conceptual analysis, design permits and‘€enstruction support.

Final Environmental Document and Preliminary'Engingering Services

1. Project Management
2. Risk Management

3. Prepare, or subcontract for_the preparation™of all required Technical Studies,
Reports, data collection afd documentation to support the CEQA/NEPA reports,
including but not necesS§arily limited ta: Air Quality, Biology, Cultural Resources,
including Section 106 campliance,Native American consultation (including AB 52
compliance when RCTC™s the CEQA Lead Agency), Archaeology, Hazardous
Waste, Noise and Vibration,"RPaleontology, Section 4(f) Evaluations, Water Quality
and GeotechniCal materials

4. Survey and Mapping activities for the project area to support preliminary
engineering activities,and environmental studies and preliminary plans

5. Processing all forms, maps and documents required for required permits.

6. Prepare, or subcontract for the preparation of all required technical studies and
reports to support preparation of final PS&E, including but not necessarily limited
to: stormwater management plan, water quality, geotechnical, structural section
recommendation, structure design

7. Other miscellaneous studies that the Offeror recommends performing in order to
expedite project delivery

8. Coordination Meetings with the Commission, State, Federal, County of Riverside
and local agencies

9. Coordination, reviews and approvals with Federal Transit Administration (FTA),
Federal Railroad Administration (FRA), California Public Utilities Commission
(CPUC) affected local agencies/jurisdictions, Burlington Northern Santa Fe (BNSF)
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Railroad, Union Pacific Railroad (UPRR), Southern California Regional Rail
Authority (SCRRA), U.S. Army Corps of Engineers (USACE), U.S. Fish and Wildlife
Service (USFWS), California Department of Fish and Wildlife (CDFW), Western
Riverside Regional Conservation Authority (RCA), Santa Ana Regional Water
Quality Control Board (RWQCB), and others as required

10.Public Outreach and Marketing- Public meetings, publications, media placements.
Graphics — PowerPoint, exhibits, simulations and ad development

Part 2-Plans Specification and & Estimate Services

Prepare, or subcontract for the preparation of all required technical studies and reports to
support preparation of final plans, specifications, & estimates, including but not
necessarily limited to:

11.Hydraulic Engineering

12.Structural Engineering

13.Geotechnical Engineering

14. Utility Identification, Potholing and Coordination

15.Surveying — Topography, boundary,recoraymaps,’right of way for Preliminary
Engineering and final PS&E

16. Right of way — right of way'engineering, legals and plats

17.Storm Water Pollution®reventiongRPlan (SWPPP) Preparation and Notice of Intent
preparation and submittal

18.Environmental £oordination, as required

19.Railroad coordination and development and finalization of a design, construction,
Memorandum ofilinderstanding and/or Construction and Maintenance agreement,
if required.

20.Coordination, reviews and approvals with USACE, USFWS, CDFW, RCA,
RWQCB, FTA, FRA, CPUC affected local agencies/jurisdictions, BNSF, UPRR,
SCRRA, and others, as required.

21.Provide and setup document control system
22.Prepare and process all forms, maps and documents needed for required permits
23.Preparation of hard copy and electronic/CAD drawings (reproducible drawings)

24 .Provide copies of reports, drawings and specifications to the Commission at each
stage of submittal

25.Provide Value Engineering, Risk Management Plan and Constructability review
prior to final design.

26.Development of Plans, Specifications, and Cost Estimate.
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27.Provide bid support services including: review bid questions and draft responses’
draft addenda to bid documents

28.Provide Construction Support Services (for example but not limited to: Review,
respond to Request for Information, Request for Quote; Submittal and Shop
Drawing Review and Approval, Coordination with Commission for any Shop
Drawing Approvals, provided revised drawings and/or specifications resulting from
Contract Change Orders, Claims review and response)

29.Participate in final walk through and provide comments/recommendations to final
punch list.

30. Update electronic/CAD plans to include As-Built revisions and digitally sign
A. General Requirements

The consultant is expected to prepare all reports, studiesf@nd plans to meet Local, State
and Federal requirements. Commission staff will provide ovesall project coordination, and
will handle administrative matters. Commission staffiwill provide oversight, guidance and
interpretation on matters relating to policies and régulations.

B. Meetings/Public Involvement

The consultant will be required to meet withgthe Commission staff, Bechtel and other
agencies that may include State, Federal, Riverside County, SCRRA, BNSF, UPRR,
cities of Corona, Jurupa ValleygPerris, Warch Joint Powers Authority (MJPA) and
Riverside, USACE, USFWS, CDFW, WQCB, RCA FTA, other public agencies, and
private entities located within thedProject tboundaries on a regular basis. Project
Development Team (PDT) meetings will be*held monthly with the project stakeholders.

C. Final Products/deliverables
Specific final products/deliverables related to the project are listed below:
e Final Environmental Document and Notice of Completion and/or Record of Decision,
as appropriate
e Final Environmental permits
e Approved Technical Reports
e Survey Data

e Agenda, public notices and presentation material to support public hearings and
responses to comments received during the environmental document public
availability period

e Value Engineering Studies, Risk Management Plan and Constructability Analysis
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Final Plans, Specification, and Cost Estimates (electronic versions plus 1 Full Size
(D-Size) and 1 half size copy of final drawings, also provide electronic versions plus
hard copies of all reports, Specifications and Estimate).

Final Water Quality Management Plan
Final Storm Water Pollution Prevention Plan (SWPPP) and Notice of Intent (NOI)

Materials Report, Log of Test Borings, and Materials Information Write-Up for
Bidders

Project Cross Sections, for Earthwork, for Bidders
Final Bridge Structural Report

Final Drainage and Hydraulic Reports

Final Right of Way Drawings, Legals and Plats
Final Utility Drawings and Notice to Relocate
Final electronic/CAD As-Builts for the Project

Other products to match your work activities a scri in Section B above.
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EXHIBIT “B” — COMPENSATION AND PAYMENT

<<&
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EXHIBIT "B"

COMPENSATION SUMMARY'

FIRM | PROJECT TASKS/ROLE | cosT
Prime Consultant:
HDR Engineering, Inc. |On-CaI| Design Engineering | $ 6,600,000.00
Sub Consultants:
AMMA Transit Planning Transit Planning 100,000.00
Arellano Associates Outreach 100,000.00
Calvada Surveying, Inc. Surveying/Mapping 250,000.00
ICF Jones & Stokes, Inc. Air Quality, GHG, Noise and Vibration 500,000.00
PAC Engineering Video Security Systems 200,000.00
PaleoWest, LLC Paleontological and Historic Resource Management 200,000.00
Project Design Consultants Surveying/Mapping 250,000.00
Pacific Railway Enterprises, Inc. Signal and Communications Desig 500,000.00
Psomas Station Planning 200,000.00
STC Traffic Traffic Engineering 500,000.00
Suenram & Associates, Inc. Utility Identification and 200,000.00
TR Design Group Architect 100,000.00
Zephyr UAS Railroad Engineerin apping 300,000.00
TAL COSTS| 4 10,000,000.00

" Commission authorization pertains to total con mpensation adjustments between consultants may occur; however,

the maximum total compensation authori ayn exceeded.
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EXHIBIT "C"
CALTRANS REQUIREMENTS/ PROP 1 B PROVISIONS
1. STATEMENT OF COMPLIANCE.

A. Consultant’s signature affixed herein shall constitute a certification under penalty of
perjury under the laws of the State of California that Consultant has, unless exempt,
complied with, the nondiscrimination program requirements of Government Code Section
12990 and Title 2, California Administrative Code, Section 8103.

B. During the performance of this Agreement, Consultant and its subconsultants shall not
unlawfully discriminate, harass, or allow harassment against any employee or applicant
for employment because of sex, race, color, ancestry, religious creed, national origin,
physical disability (including HIV and AIDS), mental disabtlity, medical condition (e.g.,
cancer), age (over 40), marital status, and denial of family,care leave. Consultant and
subconsultants shall insure that the evaluation and treatment of their employees and
applicants for employment are free from such discrimination and harassment. Consultant
and subconsultants shall comply with the provisions of the Fair Employment and Housing
Act (Gov. Code §12990 (a-f) et seq.) and the applicable regulations promulgated there
under (California Code of Regulations, Title 2, Section 7285 et seq.). The applicable
regulations of the Fair Employment and Housing Commission implementing Government
Code Section 12990 (a-f), set forth in Chapter 5 @fDivision 4 of Title 2 of the California
Code of Regulations, are incorporated intaithis Contract by reference and made a part
hereof as if set forth in full. Consultantiand its subconsultants shall give written notice of
their obligations under this clause to labor organizations with which they have a collective
bargaining or other Agreement:

2. DEBARMENT AND SUSPENSION CERTIFICATION

A. Consultant’s signature affixed herein, shall constitute a certification under penalty of
perjury under the laws ofithe State of California, that Consultant has complied with Title
2 CFR, Part 180, “OMB Guidelines to Agencies on Government wide Debarment and
Suspension (nonprocurement)”, which certifies that he/she or any person associated
therewith in the capacity of owner, partner, director, officer, or manager, is not currently
under suspension, debarment, voluntary exclusion, or determination of ineligibility by any
federal agency; has not been suspended, debarred, voluntarily excluded, or determined
ineligible by any federal agency within the past three (3) years; does not have a proposed
debarment pending; and has not been indicted, convicted, or had a civil judgment
rendered against it by a court of competent jurisdiction in any matter involving fraud or
official misconduct within the past three (3) years. Any exceptions to this certification must
be disclosed to Commission.

B. Exceptions will not necessarily result in denial of recommendation for award, but will

be considered in determining Consultant responsibility. Disclosures must indicate to
whom exceptions apply, initiating agency, and dates of action.
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C. Exceptions to the Federal Government Excluded Parties List System maintained by
the General Services Administration are to be determined by the Federal highway
Administration.

3. PROMPT PAYMENT

Consultant agrees to pay each subcontractor under this Agreement for satisfactory
performance of its contract no later than 10 days from the receipt of each payment the
Consultant receives from the Commission. Any delay or postponement of payment from
the above referenced time frame may occur only for good cause following written approval
of the Commission.

4. RELEASE OF RETAINAGE

No retainage will be withheld by the Agency from progress payments due the prime
consultant. Retainage by the prime consultant or subconsultants is prohibited, and no
retainage will be held by the prime consultant frem progress due subconsultants. Any
violation of this provision shall subject the violating prime consultant or subconsultants to
the penalties, sanctions, and other remedies spegified'in Section 7108.5 of the California
Business and Professions Code. This requirement'shall not be construed to limit or impair
any contractual, administrative, or judiGialfremedies;jotherwise available to the prime
consultant or subconsultant in the event of @pdispute involving late payment or
nonpayment by the prime consultant or@eficient subconsultant performance, or
noncompliance by a subcons@ltant)y This \provision applies to Consultant and its
subconsultants.

5. LEGAL REMEDIES

In addition to those€entract remedies set forth under relevant provisions of California law,
either Party to this Agreement may, where applicable, seek legal redress for violations of
this Agreement pursuantito thé relevant provisions of 49 C.F.R. Parts 23 and 26, to the
relevant federal or state statutory provisions governing civil rights violations, and to the
relevant federal and state provisions governing false claims or “whistleblower” actions, as
well as any and all other applicable federal and state provisions of law.

The Consultant shall include a provision to this effect in each of its agreements with its
subcontractors.

6. NATIONAL LABOR RELATIONS BOARD CERTIFICATION
In accordance with Public Contract Code Section 10296, and by signing this Agreement,
Consultant certifies under penalty of perjury that no more than one final unappealable

finding of contempt of court by a federal court has been issued against Consultant within
the immediately preceding two-year period, because of Consultant’s failure to comply with
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an order of a federal court that orders Consultant to comply with an order of the National
Labor Relations Board.

7. INVENTIONS.

Rights to Inventions and Data Made Under a Contract or Agreement — Consultant shall
comply with Federal requirements and regulations pertaining to patent rights with respect
to any discovery or invention which arises or is developed in the course of or under the
Contract, and shall be in compliance with 10 CFR 600.325 and Appendix A—Patent and
Data Rights to Subpart D, Part 600.

8. ENVIRONMENTAL COMPLIANCE

A. Compliance with all applicable standards, orders, or requirements issued under
section 306 of the Clean Air Act (42 U.S.C. 1857(h)), section,508 of the Clean Water Act
(33 U.S.C. 1368), Executive Order 11738, and Envir@nmental Protection Agency
regulations (40 CFR part 15). (Contracts, subcontracts,“and subgrants of amounts in
excess of $100,000).

B. Mandatory standards and policies relating toenergy efficiency:which are contained in
the state energy conservation plan issued infeomplid@nce with the Energy Policy and
Conservation Act (Pub. L. 94-163, 89 Stat. 871).

C. Energy Policy and Conservation Acti(Pubnl. 94—163, 89 Stat. 871.) — Consultant
shall comply with mandatory standards and paliciesyrelating to energy efficiency which
are contained in the State energy_ eenservatiof plan issued in compliance with the Energy
Policy and Conservation Act (Pub. L1 94-163, 89 Stat. 871), which are incorporated by
reference in this Contract. (#0.CFR 600.236(i)(13).)

Exhibit C-3

50



EXHIBIT “D” FTA PROVISIONS
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FTA FUNDING REQUIREMENTS (Non-construction/maintenance work)

As used herein, “RCTC” shall have the same meaning as the “Commission.” The term
“contract” or “Contract” shall have the same meaning as the “Agreement.”

1. No Obligation by the Federal Government

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

b. The Consultant agrees to include the above clause in ea€h subcontract financed in whole
or in part with Federal assistance provided by FTA. It is furtheriagreed that the clause shall not
be modified, except to identify the subconsultant who will be subjéehto its provisions.

2. Program Fraud and False or Fraudulent Statements or Related Acts

a. The Consultant acknowledges that the provisions,of the Program Fraud Civil Remedies
Act of 1986, as amended, 31 U.S.C. § 3801 et8eg. and U.S, DOT regulations, "Program Fraud
Civil Remedies," 49 C.F.R. Part 31, applyito its @etionS pertaining to this Project. Upon
execution of the underlying contractuthe Consultant certifies or affirms the truthfulness and
accuracy of any statement it has m@ade, itimakes,\it may make, or causes to be made, pertaining
to the underlying contract or the FTA sassisted‘project for which this contract work is being
performed. In addition to othegypefialties“that may be applicable, the Consultant further
acknowledges that if it makes, or‘causes to be made, a false, fictitious, or fraudulent claim,
statement, submissiongor certificationjthe Federal Government reserves the right to impose
the penalties of the Program FraudiCivil Remedies Act of 1986 on the Consultant to the extent
the Federal Governmentideems appropriate.

b. The Consultant also“acknowledges that if it makes, or causes to be made, a false,
fictitious, or fraudulent claim, statement, submission, or certification to the Federal Government
under a contract connected with a project that is financed in whole or in part with Federal
assistance originally awarded by FTA under the authority of 49 U.S.C. § 5307, the Government
reserves the right to impose the penalties of 18 U.S.C. § 1001 and 49 U.S.C. § 5307(n)(1) on the
Consultant, to the extent the Federal Government deems appropriate.

c. The Consultant agrees to include the above two clauses in each subcontract financed in
whole or in part with Federal assistance provided by FTA. It is further agreed that the clauses
shall not be modified, except to identify the subconsultant who will be subject to the provisions.

3. Access to Records

The Consultant agrees to the following access to records requirements:
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a. To provide RCTC, the FTA Administrator, the Comptroller General of the United States
or any of their authorized representatives access to any books, documents, papers and records of
the Consultant which are directly pertinent to this contract for the purposes of making audits,
examinations, excerpts and transcriptions. Consultant also agrees, pursuant to 49 C. F. R. 633.17
to provide the FTA Administrator or his authorized representatives including any PMO
Consultant access to Consultant's records and construction sites pertaining to a major capital
project, defined at 49 U.S.C. 5302(a)1, which is receiving federal financial assistance through the
programs described at 49 U.S.C. 5307, 5309 or 5311.

b. To make available in the case of a contract for a capital project or improvement, as
defined above and awarded by other than competitive bidding in accordance with 49 U.S.C.
5325(a), records related to the contract to RCTC, the Secretary of Transportation and the
Comptroller General or any authorized officer or employee of any of them for the purposes of
conducting an audit and inspection.

c. To maintain all books, records, accounts and repout§ required under this contract for a
period of not less than three years after the date of termination @m expiration of this contract,
except in the event of litigation or settlement of claifms arising fromthe performance of this
contract, in which case Consultant agrees to maintaifi'same antil RCTC] the FTA Administrator,
the Comptroller General, or any of their duly authetized representatives, have disposed of all
such litigation, appeals, claims or exceptions related theteto. Reference 49 CFR 18.39(1)(11).

d. To permit any of the foregoing parties to reproduce by any means whatsoever or to copy
excerpts and transcriptions as reasonably needed

4. Federal Changes

The Consultant shall atgalblytimes \comply with all applicable FTA regulations, policies,
procedures and directiy€s, including without limitation those listed directly or by reference in the
Master Agreement bétween RCTC and FTA, as they may be amended or promulgated from time
to time during the termyof this gontract. Consultant's failure to so comply shall constitute a
material breach of this contract.

5. Civil Rights
The following requirements apply to the underlying contract:

(1) Nondiscrimination - In accordance with Title VI of the Civil Rights Act, as amended, 42
U.S.C. § 2000d, section 303 of the Age Discrimination Act of 1975, as amended, 42 U.S.C. §
6102, section 202 of the Americans with Disabilities Act of 1990, 42 U.S.C. § 12132, and
Federal transit law at 49 U.S.C. § 5332 and 49 CFR part 21, the Consultant agrees that it will not
discriminate against any employee or applicant for employment because of race, color, creed,
national origin, sex, age, or disability. In addition, the Consultant agrees to comply with
applicable Federal implementing regulations and other implementing requirements FTA may
issue.
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(2) Equal Employment Opportunity - The following equal employment opportunity requirements
apply to the underlying contract:

(a) Race, Color, Creed, National Origin, Sex - In accordance with Title VII of the Civil
Rights Act, as amended, 42 U.S.C. § 2000e, and Federal transit laws at 49 U.S.C. § 5332, the
Consultant agrees to comply with all applicable equal employment opportunity requirements of
U.S. Department of Labor (U.S. DOL) regulations, "Office of Federal Contract Compliance
Programs, Equal Employment Opportunity, Department of Labor," 41 C.F.R. Parts 60 et seq .,
(which implement Executive Order No. 11246, "Equal Employment Opportunity," as amended
by Executive Order No. 11375, "Amending Executive Order 11246 Relating to Equal
Employment Opportunity," 42 U.S.C. § 2000e note), and with any applicable Federal statutes,
executive orders, regulations, and Federal policies that may in the future affect construction
activities undertaken in the course of the Project. The Consultant agrees to take affirmative
action to ensure that applicants are employed, and that employees are treated during
employment, without regard to their race, color, creed, national’origin, sex, or age. Such action
shall include, but not be limited to, the following: employment;upgrading, demotion or transfer,
recruitment or recruitment advertising, layoff or termination; ratés of pay or other forms of
compensation; and selection for training, including apprenticeship. Imyaddition, the Consultant
agrees to comply with any implementing requirements FTAmay issue.

(b) Age - In accordance with section 4 of the Age Discrimination in Employment Act of
1967, as amended, 29 U.S.C. § § 623, Fedetal, transitlaw at 49 U.S.C. § 5332, the Equal
Employment Opportunity Commission (US. EEOE), regulations, “Age Discrimination in
Employment Act,” 29 C.F.R. part 1625, the AgefDiscrimination Act of 1975, as amended, 42
U.S.C. § 6101 et seq., U.S. Healthfand Human'Services regulations, “Nondiscrimination on the
Basis of Age in Programs or Agfivities ReceivingFederal Financial Assistance,” 45 C.F.R. part
90, the Consultant agrees to tefraid from @discrimination against present and prospective
employees for reason ofggage. T \addition, the Consultant agrees to comply with any
implementing requireménts FTAlmay ssue.

(c) Disabilities <3n accordance with section 504 of the Rehabilitation Act of 1973, as
amended, 29 U.S.C. § 794, the Aimericans with Disabilities Act of 1990, as amended, 42 U.S.C.
§ 12101 et seq., the Architectural Barriers Act of 1968, as amended, 42 U.S.C. § 4151 et seq.,
and Federal transit law at 49 U.S.C. § 5332, the Consultant agrees that it will not discriminate
against individuals on the basis of disability, and that it will comply with the requirements of
U.S. Equal Employment Opportunity Commission, "Regulations to Implement the Equal
Employment Provisions of the Americans with Disabilities Act," 29 C.F.R. Part 1630, pertaining
to employment of persons with disabilities. In addition, the Consultant agrees to comply with any
implementing requirements FTA may issue.

(3) The Consultant also agrees to include these requirements in each subcontract financed in
whole or in part with Federal assistance provided by FTA, modified only if necessary to identify
the affected parties.
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6. FTA Disadvantaged Business Enterprise (DBE) Requirements

A.  General DBE Requirements: In accordance with Federal financial assistance agreements
with the U.S. Department of Transportation (U.S. DOT), Commission has adopted a
Disadvantaged Business Enterprise (DBE) Policy and Program, in conformance with Title 49
CFR Part 26, “Participation by Disadvantaged Business Enterprises in Department of
Transportation Programs” (the “Regulations”). This RFP is subject to these stipulated
regulations. In order to ensure that Commission achieves its overall DBE Program goals and
objectives, Commission encourages the participation of DBEs as defined in 49 CFR 26 in the
performance of contracts financed in whole or in part with U.S. DOT funds.

It is the policy of the Commission to:

1. Ensure nondiscrimination in the award and administration of D@T-assisted contracts;

2. Create a level playing field on which DBE’s can competedattly;, for DOT-assisted contracts;
3. Ensure that the DBE program is narrowly tailored infaccordance with applicable law;

4.Ensure that only firms that fully meet 49 C.F.R."part 26 ¢cligibility standards are permitted to
participate as DBE’s;

5. Help remove barriers to the participation of DBEs 1P OT assisted contracts;

6. To promote the use of DBEs 4 allitypes of federally assisted contracts and procurement
activities; and

7. Assist in the developmentgof firms that can compete successfully in the marketplace outside
the DBE program.

B. Discrimination:¥“@€onsultant shall not discriminate on the basis of race, color, national
origin, or sex in the awatd, andfperformance of subcontracts. Any terms used herein that are
defined in 49 CFR Part 26, of elsewhere in the Regulations, shall have the meaning set forth in
the Regulations.

C. Commission’s Race-Neutral DBE Program: A Race-Neutral DBE Program is one that,
while benefiting DBEs, is not solely focused on DBE firms. Therefore, under a Race-Neutral
DBE Program, Commission does not establish numeric race-conscious DBE participation goals
on its DOT-assisted contracts. There is no FTA DBE goal on this Project.

Consultant shall not be required to achieve a specific level of DBE participation as a condition of
contract compliance in the performance of this DOT-assisted contract. However, Consultant
shall adhere to race-neutral DBE participation commitment(s) made at the time of award.

D. Race-Neutral DBE Submissions and Ongoing Reporting Requirements (Post-Award):
At termination of the Contract, the successful Consultant shall complete and submit to
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Commission a “DBE Race-Neutral Participation Listing” in the form provided by Commission.
In the event DBE(s) are utilized in the performance of the Agreement, Consultant shall comply
with applicable reporting requirements.

E. Performance of DBE Subconsultants: DBE subconsultants listed by Consultant in its
“DBE Race-Neutral Participation Listing” submitted at the time of proposal shall perform the
work and supply the materials for which they are listed, unless Consultant has received prior
written authorization from Commission to perform the work with other forces or to obtain the
materials from other sources. Consultant shall provide written notification to Commission in a
timely manner of any changes to its anticipated DBE participation. This notice should be
provided prior to the commencement of that portion of the work.

F. DBE Certification Status: If a listed DBE subconsultant is decertified during the life of
this Agreement, the decertified subconsultant shall notify Consultant in writing with the date of
decertification. If a non-DBE subconsultant becomes a certified DBE during the life of this
Agreement, the DBE subconsultant shall notify Consulfanthin writing with the date of
certification. Consultant shall furnish the written documentationto Commission in a timely
manner. Consultant shall include this requirement in allfsubcontracts.

G. Consultant’s Assurance Clause Regarding Non-Diserimination: In compliance with State and
Federal anti-discrimination laws, Consultant shall affirmthat it will not exclude or discriminate
on the basis of race, color, national ofigiijpor sex “in consideration of contract award
opportunities. Further, Consultant shall affirmithat théymwill"consider, and utilize subconsultants
and vendors, in a manner consistent with non-di§cfimination objectives.

H. Violations: Failure by the sélected Consultant(s) to carry out these requirements shall be a
material breach of the contract™te, befawarded¥pursuant to this RFP, which may result in the
termination of the contractgemsuch @ther remedy as the recipient deems appropriate, which may
include, but is not limitéd to:

(1) Withholding monthlgprogress payments;

(2) Assessing sanctions;

(3) Liquidated damages; and/or

(4) Disqualifying the Consultant from future bidding as non-responsible. 49 C.F.R. § 26.13(b).

I. Prompt Payment: Consultant shall pay its subconsultants for satisfactory performance of their
contracts no later than 30 days from receipt of each payment Commission makes to the
Consultant. 49 C.F.R. § 26.29(a), unless a shorter period is provided in the contract.

J. Compliance with DBE Requirements Contained in FTA Provisions: Consultant shall comply
with all DBE reporting and other requirements contained in this Agreement.
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7. Incorporation of Federal Transit Administration (FTA) Terms

The preceding provisions include, in part, certain Standard Terms and Conditions required by
DOT, whether or not expressly set forth in the preceding contract provisions. All contractual
provisions required by DOT, as set forth in FTA Circular 4220.1F are hereby incorporated by
reference. Anything to the contrary herein notwithstanding, all FTA mandated terms shall be
deemed to control in the event of a conflict with other provisions contained in this Agreement.
The Consultant shall not perform any act, fail to perform any act, or refuse to comply with any
RCTC requests which would cause RCTC to be in violation of the FTA terms and conditions.

8. Debarment and Suspension.
The Consultant agrees to the following:

(1) It will comply with the following requirements of 2 CFR Paft'180, subpart C, as adopted and
supplemented by U.S. DOT regulations at 2 CFR Part 1200.

(2) It will not enter into any “covered transaction” (as that phrase is defined at 2 CFR §§ 180.220
and 1200.220) with any subconsultant whose prin€ipal isgsuspended, debarred, or otherwise
excluded from participating in covered transactions,hexe€pt as authorized by— (i) U.S. DOT
regulations, “Nonprocurement Suspension and Debarment,” 2 CFR Part 1200; (i1)) U.S. OMB
regulatory guidance, “Guidelines to Agencieston, Governmentwide Debarment and Suspension
(Nonprocurement),” 2 CFR Part 180; and (1ii) Othémapplicable federal laws, regulations, or
requirements regarding participation_with debafred or” suspended recipients or third party
participants.

(3) It will review the U.S. GSA *System“foriAward Management — Lists of Parties Excluded
from Federal Procuremeatyand “Nonprocurement Programs,” if required by U.S. DOT
regulations, 2 CFR Partd?200.

9. ADA Access Requirements

The Consultant shall comply*with all applicable requirements of the Americans with Disabilities
Act of 1990 (ADA), 42 USC Section 12101 et seq; Section 504 of the Rehabilitation Act of
1973, as amended, 29 USC Section 794; 49 USC Section 5301(d).

10. Fly America

To the extent applicable to the Services, the Consultant agrees to comply with 49 U.S.C. 40118
(the "Fly America" Act) in accordance with the General Services Administration's regulations at
41 CFR Part 301-10, which provide that recipients and sub recipients of Federal funds and their
consultants are required to use U.S. Flag air carriers for U.S. Government-financed international
air travel and transportation of their personal effects or property, to the extent such service is
available, unless travel by foreign air carrier is a matter of necessity, as defined by the Fly
America Act. The Consultant shall submit, if a foreign air carrier was used, an appropriate
certification or memorandum adequately explaining why service by a U.S. flag air carrier was
not available or why it was necessary to use a foreign air carrier and shall, in any event, provide
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a certificate of compliance with the Fly America requirements. The Consultant agrees to include
the requirements of this section in all subcontracts that may involve international air
transportation.

11. Cargo Preference - Use of United States-Flag Vessels

To the extent applicable to the Services, the Consultant agrees:

1. To use privately owned United States-Flag commercial vessels to ship at least 50
percent of the gross tonnage (computed separately for dry bulk carriers, dry cargo
liners, and tankers) involved, whenever shipping any equipment, material, or
commodities pursuant to the underlying contract to the extent such vessels are
available at fair and reasonable rates for United States-Flag commercial vessels;

2. To furnish within 20 working days following thef'date of loading for shipments
originating within the United States or within 30éwoerking days following the date of
leading for shipments originating outside the United States, a legible copy of a rated,
"on-board" commercial ocean bill-of -ladia@ in English f0x each shipment of cargo
described in the preceding paragraph tefthe Division of National Cargo, Office of
Market Development, Maritime Administeatiefi, Washington, DC 20590 and to the
FTA recipient (through the Consultant in thei€ase of a subconsultant's bill-of-lading.)

3. To include these requirements in all sub@eatracts issued pursuant to this contract
when the subcontract may involvef'the transport of equipment, material, or
commodities by ocean y@ssel:

11. Buy America — Not applicable.
12. Employment Provisions
To the extent applicableite the Seryices, Consultant shall comply with the following:
A. Equal Employment Opportunity — Not applicable.
B. Copeland “Anti-Kickback™ Act (18 U.S.C. 874 and 40 U.S.C. 276c) — Not applicable.
C. Contact Work Hours and Safety Standards Act (40 U.S.C. 327-333) —Not applicable.
D. Release of Retainage
No retainage will be withheld by the RCTC from progress payments due Consultant. Retainage
by Consultant or subconsultants is prohibited, and no retainage will be held by the prime
consultant from progress due subconsultants. Any violation of this provision shall subject the
violating Consultant or subconsultants to the penalties, sanctions, and other remedies specified

in Section 7108.5 of the California Business and Professions Code. This requirement shall not
be construed to limit or impair any contractual, administrative, or judicial remedies, otherwise
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available to Consultant or subconsultant in the event of a dispute involving late payment or
nonpayment by Consultant or deficient subconsultant performance, or noncompliance by a
subconsultant.

13. Termination for Convenience

RCTC may terminate the Agreement for convenience in accordance with the terms of the
Agreement.

After such termination, the Consultant shall submit a final termination settlement proposal to
RCTC as directed. If the Consultant fails to submit a proposal within the time allowed, RCTC
may determine, on the basis of information available, the amount, if any due the Consultant
because of the termination and shall pay the amount determined. After the Consultant’s proposal
is received, RCTC and Consultant shall negotiate a fair and equitable settlement and the contract
will be modified to reflect the negotiated agreement. If agreemefit cannot be reached, RCTC may
issue a final determination and pay the amount determined. Jf théyConsultant does not agree with
this final determination or the determination resulting from the lagk of timely submission of a
proposal, the Consultant may appeal under the Disputesfelause.

14. Administrative and Contractual Remedies‘on Bfeach; Termination for Cause

a. The Consultant may be declared in bredeh,of this Agreement (“Breach”) if the Consultant
fails to make delivery of the supplies or to petform thesservices within the time specified herein
or any extension thereof; or if the Consultant fail§ to perform any of the other provisions of the
contract, or so fails to make progress as\to endanger performance of this contract in accordance
with its terms. In case of any of'the foreggoing, RETC shall notify the Consultant of the Breach,
and the Consultant shall have a“perigd ofteni(10) days (or such longer period as RCTC may
authorize in writing) after zeeeipt ofnetice from RCTC to cure the Breach.

b. RCTC may, 8y written ndfice of termination to the Consultant specifying the effective
date thereof, terminate*the whole or any part of this contract, in the case of a Breach that is not
cured within the timeframe set fofth in (a) above (“Uncured Breach”).

c. If the contract is terminated in whole or in part for an Uncured Breach, RCTC may
procure upon such terms and in such manner as RCTC may deem appropriate, supplies or
services similar to those so terminated, or may complete the services with its own forces. The
Consultant shall be liable to RCTC for any excess costs for such similar supplies or services,
and for any other costs incurred by RCTC as a result of the Uncured Breach. The Consultant
shall continue the performance of this contract to the extent not terminated under the provisions
of this clause.

d. Except with respect to defaults of Subconsultants, the Consultant shall not be liable for
any excess costs if the failure to perform the contract arises out of causes beyond the control and
without the fault or negligence of the Consultant. If the failure to perform is caused by the
default of a Subconsultant, and if such default arises out of causes beyond the control of both the
Consultant and the Subconsultant, and without the fault or negligence of either of them, the
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Consultant shall not be liable for any excess costs for failure to perform, unless the supplies or
services to be furnished by the Subconsultant were obtainable from other sources in sufficient
time to permit the Consultant to meet the required project completion schedule.

e. Payment for completed services or supplies delivered to and accepted by RCTC shall be
at the contract price. RCTC may withhold from amounts otherwise due the Consultant for such
completed services or supplies such sum as RCTC determines to be necessary to protect RCTC
against loss because of outstanding liens of claims of former lien holders, or to reimburse RCTC
for any other costs related to the Uncured Breach.

f. If, after notice of termination of this contract for cause, it is determined for any reason
that an Uncured Breach did not exist, the rights and obligations of the parties shall be the same as
if the notice of termination had been issued pursuant to the provisions for termination for
convenience of RCTC.

g. The rights and remedies of RCTC provided in this clatise shall not be exclusive and are in
addition to any other rights and remedies provided by“law, equity or under this contract
including, but not limited to, the right to specific perfosmance.

h. Notwithstanding the above, RCTC may, without providing an opportunity to cure,
terminate the contract in accordance with the timeframe set forth in Section 17 of the contract, if
RCTC determines such action is in its best #terest based,on the nature of the Breach. Such
actions shall not limit any of RCTC’s remedigsset forthyabove.

16. Disputes

a. Except as otherwise provideddin this“Agreement, any dispute concerning a question of
fact arising under this Agreement which is not disposed of by supplemental agreement shall be
decided by RCTC’s Députy ExeeutiverDirector, who shall reduce the decision to writing and
mail or otherwise fufnish a copy ‘thereof to the Consultant. The decision of the RCTC Deputy
Executive Director shalllbe final and conclusive unless, within thirty (30) days from the date of
receipt of such copy, Consultant mails or otherwise furnishes to the RCTC Deputy Executive
Director a written appeal addressed to RCTC's Executive Director. The decision of RCTC
Executive Director or duly authorized representative for the determination of such appeals shall
be final and conclusive.

b. The provisions of this Paragraph shall not be pleaded in any suit involving a question of
fact arising under this Agreement as limiting judicial review of any such decision to cases where
fraud by such official or his representative or board is alleged, provided, however, that any such
decision shall be final and conclusive unless the same is fraudulent or capricious or arbitrary or
so grossly erroneous as necessarily to imply bad faith or is not supported by substantial evidence.
In connection with any appeal proceeding under this Paragraph, the Consultant shall be afforded
an opportunity to be heard and to offer evidence in support of its appeal.

C. Pending final decision of a dispute hereunder, Consultant shall proceed diligently with
the performance of this Agreement and in accordance with the decision of RCTC's Deputy
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Executive Director. This "Disputes" clause does not preclude consideration of questions of law
in connection with decisions provided for above. Nothing in this Agreement, however, shall be
construed as making final the decision of any RCTC official or representative on a question of
law, which questions shall be settled in accordance with the laws of the State of California.

17. Lobbying

See the Byrd Anti-Lobbying Amendment, 31 U.S.C. 1352, as amended by the Lobbying
Disclosure Act of 1995, P.L. 104-65 [to be codified at 2 U.S.C. § 1601, et seq.] - Consultants
who apply or bid for an award of $100,000 or more shall file the certification required by 49
CFR part 20, "New Restrictions on Lobbying.” Each tier certifies to the tier above that it will
not and has not used Federal appropriated funds to pay any person or organization for
influencing or attempting to influence an officer or employee of any agency, a member of
Congress, officer or employee of Congress, or an employee of a member of Congress in
connection with obtaining any Federal contract, grant or any other award covered by 31 U.S.C.
1352. Each tier shall also disclose the name of any registsé@nt ander the Lobbying Disclosure
Act of 1995 who has made lobbying contacts on its behalf"with non-Federal funds with respect
to that Federal contract, grant or award covered by®31 U.S.C. 1352. Such disclosures are
forwarded from tier to tier up to the recipient. ThefOfferogshall complete and submit with its
bid/proposal the attached Certification Regarding “‘Bebbging, and if applicable, the Standard
Form-LLL, “Disclosure Form to Report Lobbying.”

18. Energy Conservation

The Consultant agrees to complyfwith immandatory standards and policies relating to energy
efficiency which are containeddi the state energy conservation plan issued in compliance with
the Energy Policy and Conservation A€t.

19. Clean Water

a. The Consultant agrees to comply with all applicable standards, orders or regulations issued
pursuant to the Federal Water Péllution Control Act, as amended, 33 U.S.C. 1251 et seq. The
Consultant agrees to report ¢agh violation to RCTC and understands and agrees that RCTC will,
in turn, report each violation as required to assure notification to FTA and the appropriate EPA
Regional Office.

d. The Consultant further agrees that:

(1) It will not use any violating facilities;

(2) It will report the use of facilities placed on or likely to be placed on the U.S. EPA “List of
Violating Facilities;”

(3) It will report violations of use of prohibited facilities to FTA; and

(4) It will comply with the inspection and other requirements of the Clean Air Act, as amended,
(42 U.S.C. §§ 7401 — 7671q); and the Federal Water Pollution Control Act as amended, (33
U.S.C. §§ 1251-1387).

The Consultant also agrees to include these requirements in each subcontract exceeding
$150,000 financed in whole or in part with Federal assistance provided by FTA.
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20. Clean Air

a. The Consultant agrees to comply with all applicable standards, orders or regulations
issued pursuant to the Clean Air Act, as amended, 42 U.S.C. §§ 7401 et seq. The Consultant
agrees to report each violation to RCTC and understands and agrees that RCTC will, in turn,
report each violation as required to assure notification to FTA and the appropriate EPA
Regional Office.

b. The Consultant further agrees that:

(1) It will not use any violating facilities;

(2) It will report the use of facilities placed on or likely to be placed on the U.S. EPA “List of
Violating Facilities;”

(3) It will report violations of use of prohibited facilities to FTA; and

(4) It will comply with the inspection and other requirements of'the Clean Air Act, as amended,
(42 U.S.C. §§ 7401 — 7671q); and the Federal Water Pollation, Control Act as amended, (33
U.S.C. §§ 1251-1387).

c. The Consultant also agrees to include thesedequirements in each subcontract exceeding
$150,000 financed in whole or in part with Federal asgistasiee provided by FTA.

21. Recycled Products

Recovered Materials - The Consultant.agrees to eofply with all the requirements of Section
6002 of the Resource Conservation@nd Recovery Act (RCRA), as amended (42 U.S.C. 6962),
including but not limited to the gégulatory provisions of 40 CFR Part 247, and Executive Order
12873, as they apply to the procutement of thelifems designated in Subpart B of 40 CFR

Part 247.

21. SPECIAL PROVISION FOR PROMOTING COVID-19 SAFETY

Section 49. Centers for'Disease Control and Prevention Order on Requirements for
Persons to Wear Masks Whilefon Conveyances and at Transportation Hubs.

(a) Compliance with CDC Mask Order. The Centers for Disease Control and Prevention
(“CDC”) Order of January 29, 2021, titled Requirement for Persons to Wear Masks While on
Conveyances and at Transportation Hubs (“CDC Mask Order”), applies to this Agreement. One
of the objectives of the CDC Mask Order is “[m]aintaining a safe and operating transportation

system.” Consultant agrees that it will comply, and will require all subconsultants to comply,
with the CDC Mask Order.

(b) Enforcement for non-compliance. Consultant agrees that FTA and RCTC may take
enforcement action for non-compliance with the CDC Mask Order, including: (1) enforcement
actions authorized by 49 U.S.C. § 5329(g); (2) referring Consultant to the CDC or other Federal
authority for enforcement action; (3) enforcement actions authorized by 2 CFR §§ 200.339 —
.340; and (4) any other enforcement action authorized by Federal law or regulation.
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22. Safe Operation of Motor Vehicles

Pursuant to Federal Executive Order No. 13043, “Increasing Seat Belt Use in the United States,”
April 16, 1997, 23 U.S.C. Section 402 note, FTA encourages each third party consultant to
adopt and promote on-the-job seat belt use policies and programs for its employees and other
personnel that operate company owned, rented, or personally operated vehicles, and to include
this provision in each third party subcontract involving the project.

a. The Consultant is encouraged to adopt and promote on-the-job seat belt use policies and
programs for its employees and other personnel that operate company-owned vehicles,
company-rented vehicles, or personally operated vehicles. The terms “company-owned” and
“company-leased” refer to vehicles owned or leased either by the Consultant or RCTC.

The Consultant agrees to adopt and enforce workplace safety policies to decrease crashes
caused by distracted drivers, including policies to ban text messaging while using an electronic
device supplied by an employer, and driving a vehicle iver owns or rents, a vehicle
Contactor owns, leases, or rents, or a privately-owne en on official business in
connection with the work performed under this contr
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EXHIBIT "E"

CERTIFICATE OF CONSULTANT

| HEREBY CERTIFY that | am the and duly authorized
representative of the firm of whose address

is

, and that, except as

hereby expressly stated, neither | nor the above firm that | represent have:

(@)

(b)

(c)

employed or retained for a commission, percentage, brokerage, contingent
fee, or other consideration, any firm or person (other than a bona fide
employee working solely for me or the above consultant) to solicit or secure
this agreement; nor

agreed, as an express or implied condition forfobtaining this Agreement, to
employ or retain the services of any firm or pérson in connection with carrying
out the agreement; nor

paid, or agreed to pay, to any firm, ofganization or pesson (other than a bona
fide employee working solely fof me of the above consultant) any fee,
contribution, donation, or considerationof any kind for, or in connection with,
procuring or carrying out thissgagreement:

| acknowledge that this Certificate) is 4£f0 b€y made available to the California
Department of Transportation (Galtrans) infconnection with this agreement involving
participation of Federal-aid Highway funds, and is subject to applicable State and Federal
laws, both criminal and civil.

By:

Signature

Name

Title

Exhibit E-1
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EXHIBIT “F” LOBBYING ACTIVITIES DISCLOSURE

<<&

Exhibit F-1
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NOT APPLICABLE - HDR does not have lobbying

Local Assistance Procedures Manual

activities to disclose at this time.

EXHBIT 10-Q
Disclosure of Lobbying Activities

EXHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

2. Status of Federal Action:

med or to be performed and Date(s) of Service, including
s) contacted, for Payment Indicated in Item 12:

(attach Continuation Sheet(s) if necessary)

1. Type of Federal Action:
I:l a. contract I:l a. bid/offer/application
b. grant b. initial award
c. cooperative agreement ¢. post-award
d. loan
e. loan guarantee
f. loan insurance
4. Name and Address of Reporting Entity
I:l Prime I:lSubawardee
Tier , if known
Congressional District, if known
6. Federal Department/Agency:
8. Federal Action Number, if known:
10. Name and Address of Lobby Entity
(If individual, last name, first name, MI)
(attach Continual
12. Amount of Payment (check all that 3
$ I:l actual
13.  Form of Payment (check all t
a. cash
b. in-kind; spe
15.  Brief Descriptio
officer(s), employee
16.  Continuation Sheet(s) attached: Yes I:l
17. Information requested through this form is authorized by Title
31 U.S.C. Section 1352. This disclosure of lobbying reliance
was placed by the tier above when his transaction was made or
entered into. This disclosure is required pursuant to 31 U.S.C.
1352. This information will be reported to Congress
semiannually and will be available for public inspection. Any
person who fails to file the required disclosure shall be subject
to a civil penalty of not less than $10,000 and not more than
$100,000 for each such failure.
Federal Use Only:

3. Report Type:

I:I a. initial

b. material change

For Material Change Only:
year quarter
date of last report

If Reporting Entity in No. 4 is Subawardee,
Enter Name and Address of Prime:

ding address if different from No. 10)
ame, first name, MI)

ry)
pe of Payment (check all that apply)

a. retainer
b. one-time fee
c. commission
d. contingent fee
e deferred
f. other, specify

No

Signature:

(A —

Print Name: Thomas T. Kim, PE

Title: Senior Vice President

Te]ephone No.: (951) 320-7300 Date: 06/17/2021

Authorized for Local Reproduction

Standard Form - LLL

Standard Form LLL Rev. 04-28-06

Distribution: Orig- Local Agency Project Files

LPP 13-01
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Local Assistance Procedures Manual EXHBIT 10-Q
Disclosure of Lobbying Activities

EXHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

1. Type of Federal Action: 2. Status of Federal Action: 3. Report Type:
I:l a. contract I:l a. bid/offer/application I:l a. initial
b. grant b. initial award b. material change
c. cooperative agreement ¢. post-award
d. loan For Material Change Only:
e. loan guarantee year _ quarter
f. loan insurance date of last report
4. Name and Address of Reporting Entity 5. If Reporting Entity in No. 4 is Subawardee,
Enter Name and Address of Prime:
I:l Prime MSubawardee
Tier , if known

Congressional District, if known

6. Federal Department/Agency: 7.

8. Federal Action Number, if known:

10. Name and Address of Lobby Entity

(If individual, last name, first name, MI) ding address if different from No. 10)

ame, first name, MI)

ry)
pe of Payment (check all that apply)

(attach Continual

12. Amount of Payment (check all that 3

a. retainer
b. one-time fee
c. commission
d. contingent fee
e deferred
f. other, speci

13.  Form of Payment (check all t
a. cash
b. in-kind; spe

fy invoices per each week performed

med or to be performed and Date(s) of Service, including
s) contacted, for Payment Indicated in Item 12:

15.  Brief Descriptio

(attach Continuation Sheet(s) if necessary)

16.  Continuation Sheet(s) attached: Yes |:| No NOt Appl |Cab|e

17. Information requested through this form is authorized by Title \& C 2 S}
31 U.S.C. Section 1352. This disclosure of lobbying reliance Signature: AN -
was placed by the tier above when his transaction was made or
entered into. This disclosure is required pursuant to 31 U.S.C. . . Bri
1352. This information will be reported to Congress Print Name: Brian Ser
semiannually and will be available for public inspection. Any
person who fails to file the required disclosure shall be subject
to a civil penalty of not less than $10,000 and not more than

Title: President

$100,000 for cach such failure. Telephone No.; _ 909-490-0530 Date: 5/27/21
Authorized for Local Reproduction
Federal Use Only: Standard Form - LLL

Standard Form LLL Rev. 04-28-06

Distribution: Orig- Local Agency Project Files

Page 1
LPP 13-01 APPENIIX L -1 May 8, 2013



Local Assistance Procedures Manual

EXHBIT 10-Q

Disclosure of Lobbying Activities

EXHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

2. Status of Federal Action:

1. Type of Federal Action:

L]

a. contract

b. grant b. initial award
c. cooperative agreement c. post-award
d. loan

e. loanguarantee NotAppllcable
f. loan insurance

4. Name and Address of Reporting Entity
I:l Prime

Congressional District, if known

6. Federal Department/Agency:

8. Federal Action Number, if known:

10. Name and Address of Lobby Entity
(If individual, last name, first name, MI)
(attach Continual
12. Amount of Payment (check all that 3
$ I:l actual
13.  Form of Payment (check all t!
a. cash
b. in-kind; spe
15.  Brief Descriptio
officer(s), employeel
16.  Continuation Sheet(s) attached: Yes |:|
17. Information requested through this form is authorized by Title
31 U.S.C. Section 1352. This disclosure of lobbying reliance
was placed by the tier above when his transaction was made or
entered into. This disclosure is required pursuant to 31 U.S.C.
1352. This information will be reported to Congress
semiannually and will be available for public inspection. Any
person who fails to file the required disclosure shall be subject
to a civil penalty of not less than $10,000 and not more than
$100,000 for each such failure.
Federal Use Only:

I:l a. bid/offer/application

med or to be performed and Date(s) of Service, including
s) contacted, for Payment Indicated in Item 12:

(attach Continuation Sheet(s) if necessary)

3. Report Type:

I:I a. initial

b. material change

For Material Change Only:
year quarter
date of last report

5. If Reporting Entity in No. 4 is Subawardee,
Enter Name and Address of Prime:

ding address if different from No. 10)
ame, first name, MI)

pe of Payment (check all that apply)

a. retainer
b. one-time fee
c. commission
d. contingent fee
e deferred
f. other, specify

No

Signature: W"—A\——Tv—
i \

Print Name: Heather Menninger

Title: Owner/ Principal

951 784-1333, ext. 1 Date: June 7, 2021

Telephone No.:

Authorized for Local Reproduction

Standard Form - LLL

Standard Form LLL Rev. 04-28-06

Distribution: Orig- Local Agency Project Files

LPP 13-01

APPENG3IX L - 1
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May 8, 2013



THIS FORM IS NOT APPLICABLE TO ARELLANO ASSOCIATES

Local Assistance Procedures Manual EXHBIT 10-Q

Disclosure of Lobbying Activities

EXHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

1. Type of Federal Action: 2. Status of Federal Action: 3. Report Type:
I:l a. contract I:l a. bid/offer/application I:l a. initial
b. grant b. initial award b. material change
c. cooperative agreement ¢. post-award
d. loan For Material Change Only:
e. loan guarantee year quarter
f. loan insurance date of last report
4. Name and Address of Reporting Entity 5. If Reporting Entity in No. 4 is Subawardee,
Enter Name and Address of Prime:
I:l Prime I:lSubawardee
Tier , if known
Congressional District, if known
6. Federal Department/Agency: 7.
8. Federal Action Number, if known:
10. Name and Address of Lobby Entity
(If individual, last name, first name, MI) ding address if different from No. 10)
ame, first name, MI)
(attach Continual
12. Amount of Payment (check all that 3 pe of Payment (check all that apply)
$ I:l actual a. retainer
b. one-time fee
13.  Form of Payment (check all t c. commission
a. cash d. contingent fee
b. in-kind; spe e deferred
f. other, specify
15.  Brief Descriptio med or to be performed and Date(s) of Service, including
officer(s), employeel s) contacted, for Payment Indicated in Item 12:
(attach Continuation Sheet(s) if necessary)
16.  Continuation Sheet(s) attached: Yes |:| No IE 9 Y
17. Information requested through this form is authorized by Title é C k/ {/‘/ L/t ,Z { h/ ( a‘ T b
31 U.S.C. Section 1352. This disclosure of lobbying reliance Signature: [ AW W pree
was placed by the tier above when his transaction was made or = 3
entered into. This disclosure is required pursuant to 31 U.S.C. Print Name: Genoveva L. Arellano
1352. This information will be reported to Congress ’
semiannually ;_md will be available for_ public inspection. A_ny Title: PrinCip al
person who fails to file the required disclosure shall be subject 1tle:
to a civil penalty of not less than $10,000 and not more than
$100,000 for cach such failure. ~ (909) 627-2974 06/17/2021
Telephone No.. ——— Date:
Authorized for Local Reproduction
Federal Use Only: Standard Form - LLL
Standard Form LLL Rev. 04-28-06
Distribution: Orig- Local Agency Project Files
Page 1
LPP 13-01 APPENIOIX L - 1 May 8, 2013



Local Assistance Procedures Manual

EXHBIT 10-Q

Disclosure of Lobbying Activities

EXHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

1. Type of Federal Action: 2. Status of Federal Action: 3. Report Type:
a. contract a. bid/offer/application a. initial
b. grant b. initial award b. material change
c. cooperative agreement ¢. post-award
d. loan For Material Change Only:
e. loan guarantee year quarter
f. loan insurance date of last report
4. Name and Address of Reporting Entity 5. If Reporting Entity in No. 4 is Subawardee,
Enter Name and Address of Prime: NA
Prime Subawardee
Tier , if known
Congressional District, if known
6. Federal Department/Agency: 7. NA
NA
8. Federal Action Number, if known:
NA
10. Name and Address of Lobby Entity
(If individual, last name, first name, MI) ding address if different from No. 10)
ame, first name, MI)
NA
(attach Continual ry)
12. Amount of Payment (check all that 3 pe of Payment (check all that apply)
NA i
$ I:l actual a. retan?er NA
b. one-time fee
13.  Form of Payment (check all t c. commission
a. cash d. contingent fee
b. in-kind; spe e deferred
f. other, specify
15.  Brief Descriptio med or to be performed and Date(s) of Service, including
officer(s), employeel s) contacted, for Payment Indicated in Item 12:
(attach Continuation Sheet(s) if necessary)
16.  Continuation Sheet(s) attached: Yes |:| No M ’ N
17. Information requested through this form is authorized by Title .
31 U.S.C. Section 1352. This disclosure of lobbying reliance Signature:
was placed by the tier above when his transaction was made or = v
entered into. This disclosure is required pursuant to 31 U.S.C. Print Name: Armando DuPont, CA PLS 7780
1352. This information will be reported to Congress ’ ’
semiannually and will be available for public inspection. Any . President / Professional Land Survevor
person who fails to file the required disclosure shall be subject Title: y
to a civil penalty of not less than $10,000 and not more than
$100,000 for each such failure. Telephone No.: 951-280-9960 Date: 05/28/2021
Authorized for Local Reproduction
Federal Use Only: Standard Form - LLL
Standard Form LLL Rev. 04-28-06
Distribution: Orig- Local Agency Project Files
Page 1
LPP 13-01 APPENIDIX L -1 May 8, 2013



Local Assistance Procedures Manual EXHBIT 10-Q
Disclosure of Lobbying Activities

EXHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

1. Type of Federal Action: 2. Status of Federal Action: 3. Report Type:

El a. contract E| a. bid/offer/application El a. initial
b. grant b. initial award b. material change
c. cooperative agreement ¢. post-award
d. loan For Material Change Only:
e. loan guarantee year quarter
f. loan insurance date of last report

4. Name and Address of Reporting Entity 5. If Reporting Entity in No. 4 is Subawardee,

Enter Name and Address of Prime:
I:l Prime Subawardee HDR
Tier 1 , if known 3230 El Camino Real, Suite 200

ICF Jones & Stokes, Inc.
49 Discovery Suite 250 Irvine, CA, 92618

Congressional District, if known 7.

6. Federal Department/Agency:

8. Federal Action Number, if known:

10.  Name and Address of Lobby Entity  N/A

(If individual, last name, first name, MI) ding address if different from No. 10)

ame, first name, MI)
Not Applicable

(attach Continual

12. Amount of Payment (check all that a pe of Payment (check all that apply) N/A

a. retainer
b. one-time fee
c. commission
d. contingent fee
¢ deferred
f. other, specify

13.  Form of Payment (check all t
a. cash
b. in-kind; spe

15.  Brief Descriptio med or to be performed and Date(s) of Service, including

s) contacted, for Payment Indicated in Item 12:

(attach Continuation Sheet(s) if necessary)

16.  Continuation Sheet(s) attached: Yes |:| No

17. Information requested through this form is authorized by Title . -

31 U.S.C. Section 1352. This disclosure of lobbying reliance Signature: _ ¢ %J\U\.Q./L _ émﬁd
was placed by the tier above when his transaction was made or
entered into. This disclosure is required pursuant to 31 U.S.C.
1352. This information will be reported to Congress
semiannually and will be available for public inspection. Any
person who fails to file the required disclosure shall be subject
to a civil penalty of not less than $10,000 and not more than
$100,000 for each such failure. Telephone No.: 916.231.7636 Date:June 17, 2021

Print Name: Trina L Fisher

Title: Contracts Administrator

Authorized for Local Reproduction

Federal Use Only: Standard Form - LLL

Standard Form LLL Rev. 04-28-06

Distribution: Orig- Local Agency Project Files

Page 1
LPP 13-01 APPENIX L -1 May 8, 2013



Local Assistance Procedures Manual

Not Applicable

EXHBIT 10-Q
Disclosure of Lobbying Activities

EXHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

1. Type of Federal Action:

D a. contract

e. loan guarantee
f. loan insurance

17. Information requested through this form is authorized by Title
31 U.S.C. Section 1352. This disclosure of lobbying reliance
was placed by the tier above when his transaction was made or
entered into. This disclosure is required pursuant to 31 U.S.C.
1352. This information will be reported to Congress
semiannually and will be available for public inspection. Any
person who fails to file the required disclosure shall be subject
to a civil penalty of not less than $10,000 and not more than
$100,000 for each such failure.

Federal Use Only:

2. Status of Federal Action:

D a. bid/offer/application

b. grant b. initial award
c. cooperative agreement ¢. post-award
d. loan

or to be performed and Date(s) of Service, including
s) contacted, for Payment Indicated in Item 12:

attach Continuation Sheet(s) if necessary

4. Name and Address of Reporting Entity
[:I Prime DSubawardee
Tier , if known
Congressional District, if known
6. Federal Department/Agency:
8. Federal Action Number, if known:
10.  Name and Address of Lobby Entity
(If individual, last name, first name, MI)
(attach Continu
12.  Amount of Payment (check all that apply)
s D actual
13.  Form of Payment (check all
a. cash
b. in-kind; specifyin
15.
16. Yes []

3. Report Type:

l::l a. initial

b. material change

For Material Change Only:
year quarter

date of last report

5. If Reporting Entity in No. 4 is Subawardee,
Enter Name and Address of Prime:

s Performing Services
g address if different from No. 10)
ame, first name, MI)

of Payment (check all that apply)

a. retainer
b. one-time fee
¢. commission
d. contingent fee
e deferred
f. other, specify

No

Print Name: _Gail Pineda

Title: Owner

Telephone No.: _714-313-2622

Date:_5/26/21

Authorized for Local Reproduction
Standard Form - LLL

Standard Form LLL Rev. 04-28-06

Distribution: Orig- Local Agency Project Files

LPP 13-01

APPENDIX L - 1
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Local Assistance Procedures Manual

EXHBIT 10-Q
Disclosure of Lobbying Activities

EXHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

1. Type of Federal Action:
I:l . contract
. grant

. cooperative agreement
loan

. loan guarantee

. loan insurance

N/A

H?(DFL.OG‘N

4. Name and Address of Reporting Entity  N/A

I:l Prime Subawardee

Tier , if known
Congressional District, if known
6. Federal Department/Agency:  N/A
8. Federal Action Number, if known:  N/A

10.  Name and Address of Lobby Entity  N/A
(If individual, last name, first name, MI)

(attach Continual

12. Amount of Payment (check all that 3

13.  Form of Payment (check all t
a. cash
b. in-kind; spe

15.  Brief Descriptio

16.  Continuation Sheet(s) attached:

17. Information requested through this form is authorized by Title
31 U.S.C. Section 1352. This disclosure of lobbying reliance
was placed by the tier above when his transaction was made or
entered into. This disclosure is required pursuant to 31 U.S.C.
1352. This information will be reported to Congress
semiannually and will be available for public inspection. Any
person who fails to file the required disclosure shall be subject
to a civil penalty of not less than $10,000 and not more than
$100,000 for each such failure.

Federal Use Only:

2. Status of Federal Action:

I:l a. bid/offer/application
b. initial award
c. post-award

med or to be performed and Date(s) of Service, including
s) contacted, for Payment Indicated in Item 12:

(attach Continuation Sheet(s) if necessary)

Yes |:|

3. Report Type:

I:I a. initial

b. material change

N/A

N/A
For Material Change Only:
year quarter
date of last report

5. If Reporting Entity in No. 4 is Subawardee,
Enter Name and Address of Prime:

N/A

N/A

N/A
ding address if different from No. 10)
ame, first name, MI)

pe of Payment (check all that apply)

a. retainer
b. one-time fee
c. commission
d. contingent fee
e deferred
f. other, specify

N/A

N/A

No

Signature: Grone- 4. Gl

Print Name: Jennifer A. Purcell, PE

Title: President / CEO

Telephone No.: 951-784-4630 Date: 5/21/21

Authorized for Local Reproduction

Standard Form - LLL

Standard Form LLL Rev. 04-28-06

Distribution: Orig- Local Agency Project Files

LPP 13-01
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Local Assistance Procedures Manual

EXHBIT 10-Q
Disclosure of Lobbying Activities

EXHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES

N/A

COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

2. Status of Federal Action:

med or to be performed and Date(s) of Service, including
s) contacted, for Payment Indicated in Item 12:

(attach Continuation Sheet(s) if necessary)

1. Type of Federal Action:
I:l a. contract I:l a. bid/offer/application
b. grant b. initial award
c. cooperative agreement ¢. post-award
d. loan
e. loan guarantee
f. loan insurance
4. Name and Address of Reporting Entity
I:l Prime I:lSubawardee
Tier , if known
Congressional District, if known
6. Federal Department/Agency:
8. Federal Action Number, if known:
10. Name and Address of Lobby Entity
(If individual, last name, first name, MI)
(attach Continual
12. Amount of Payment (check all that 3
$ I:l actual
13.  Form of Payment (check all t
a. cash
b. in-kind; spe
15.  Brief Descriptio
officer(s), employee
16.  Continuation Sheet(s) attached: Yes |:|
17. Information requested through this form is authorized by Title
31 U.S.C. Section 1352. This disclosure of lobbying reliance
was placed by the tier above when his transaction was made or
entered into. This disclosure is required pursuant to 31 U.S.C.
1352. This information will be reported to Congress
semiannually and will be available for public inspection. Any
person who fails to file the required disclosure shall be subject
to a civil penalty of not less than $10,000 and not more than
$100,000 for each such failure.
Federal Use Only:

3. Report Type:

I:I a. initial

b. material change

For Material Change Only:
year quarter
date of last report

If Reporting Entity in No. 4 is Subawardee,
Enter Name and Address of Prime:

ding address if different from No. 10)
ame, first name, MI)

ry)
pe of Payment (check all that apply)

a. retainer
b. one-time fee
c. commission
d. contingent fee
e deferred
f. other, specify

No
Signature: ELMBBW’(”

Jessica DeBusk, M.B.A.

Print Name:

Title: _ Office Principal

626-408-8006 Date: 05/28/2021

Telephone No.:

Authorized for Local Reproduction

Standard Form - LLL

Standard Form LLL Rev. 04-28-06

Distribution: Orig- Local Agency Project Files

LPP 13-01

APPENIX L -1
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Local Assistance Procedures Manual

Not Applicable

EXHBIT 10-Q
Disclosure of Lobbying Activities

EXHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

1. Type of Federal Action:

L]

f. loan insurance

17. Information requested through this form is authorized by Title
31 U.S.C. Section 1352. This disclosure of lobbying reliance
was placed by the tier above when his transaction was made or
entered into. This disclosure is required pursuant to 31 U.S.C.
1352. This information will be reported to Congress
semiannually and will be available for public inspection. Any
person who fails to file the required disclosure shall be subject
toa civil penalty of not less than $10,000 and not more than
$100,000 for each such failure.

Federal Use Only:

2. Status of Federal Action:

I:I a. bid/offer/application

contract
b. grant b. initial award
c. cooperative agreement c. post-award
d. loan
e. loan guarantee

‘med or to be performed and Date(s) of Service, including
s) contacted, for Payment Indicated in Item 12:

(attach Continuation Sheet(s) if necessary)

4, Name and Address of Reporting Entity
EI Prime DSuba\\'ar(lee
Tier __, ifknown
Congressional District, if known
6. Federal Department/Agency:
8. Federal Action Number, if known:
10.  Name and Address of Lobby Entity
(If individual, last name, first name, MI)
(attach Continua
12, Amount of Payment (check all that ¢
S I:] actual
13. Form of Payment (check all
a. cash
b. in-kind; spe
15.  Bricf Descriptio
officer(s), employ
16.  Continuation Sheet(s) attached: Yes [:]

3. Report Type:

D a. initial

b. material change

For Material Change Only:
year____ quarter
date of last report

If Reporting Entity in No. 4 is Subawardee,
Enter Name and Address of Prime:

Congression strict, if known

Federal m Namec/Description:

als Performing Services
ing address if diftcrent from No. 10)
me, first name, MI)

cof Payment (check all that apply)

a. retainer
b. one-time fee
¢. commission
d. contingent fee
e deferred
f. other, specify

No

N

Signature:

Print Name: Gary Hus

Title: Vice President of Survey

Telephone No.: 619-881-3394 Date: 6/2/2021

Authorized for Local Reproduction

Standard Form - LLL

Standard Form LLL Rev. 04-28-06

Distribution: Orig- Local Agency Project Files

LPP 13-01
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DOES NOT APPLY

Local Assistance Procedures Manual EXHBIT 10-Q
Disclosure of Lobbying Activities

EXHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

1. Type of Federal Action: 2. Status of Federal Action: 3. Report Type:
I:l a. contract I:l a. bid/offer/application I:l a. initial
b. grant b. initial award b. material change
c. cooperative agreement ¢. post-award
d. loan For Material Change Only:
e. loan guarantee year _ quarter
f. loan insurance date of last report
4. Name and Address of Reporting Entity 5. If Reporting Entity in No. 4 is Subawardee,
Enter Name and Address of Prime:
I:l Prime I:lSubawardee
Tier , if known

Congressional District, if known

6. Federal Department/Agency: 7.

8. Federal Action Number, if known:

10. Name and Address of Lobby Entity

(If individual, last name, first name, MI) ding address if different from No. 10)

ame, first name, MI)

ry)
pe of Payment (check all that apply)

(attach Continual

12. Amount of Payment (check all that 3

a. retainer
b. one-time fee
c. commission
d. contingent fee
e deferred
f. other, specify

13.  Form of Payment (check all t
a. cash
b. in-kind; spe

med or to be performed and Date(s) of Service, including
s) contacted, for Payment Indicated in Item 12:

15.  Brief Descriptio

(attach Continuation Sheet(s) if necessary)

16.  Continuation Sheet(s) attached: Yes |:| No

17. Information requested through this form is authorized by Title
31 U.S.C. Section 1352. This disclosure of lobbying reliance Signature:
was placed by the tier above when his transaction was made or
entered into. This disclosure is required pursuant to 31 U.S.C. . . Agustin Chang. Vice President
1352. This information will be reported to Congress Print Name: 79 9.
semiannually and will be available for public inspection. Any . Princioal
person who fails to file the required disclosure shall be subject Title: Frincip
to a civil penalty of not less than $10,000 and not more than
$100,000 for each such failure. Telephone No.: 619.961.2800

Date: 05/21/2021

Authorized for Local Reproduction

Federal Use Only: Standard Form - LLL

Standard Form LLL Rev. 04-28-06

Distribution: Orig- Local Agency Project Files

Page 1
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Local Assistance Procedures Manual

EXHBIT 10-Q
Disclosure of Lobbying Activities

STC Traffic does not engage in Lobbying Activity

EXHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

1. Type of Federal Action:
M . contract

. grant

. cooperative agreement
loan

. loan guarantee

. loan insurance

M a. bid/offer/application
b. initial award
¢. post-award

H?(DFL.OG‘N

4. Name and Address of Reporting Entity 5.
I:l Prime MSubawardee
STC Traffic, Inc. Tier , if known

5865 Avenida Encinas #142-B | Carlsbad | CA | 92008
Congressional District, if known

6. Federal Department/Agency: 7.

Federal Highway Administration (FHWA); Federal Transit Administration (FTA);
California Department of Transportation (CALTRANS);
Riverside County Transportation Commission (RCTC)

8. Federal Action Number, if known:

31 U.S.C. Section 1352. This disclosure of lobbying reliance
was placed by the tier above when his transaction was made or
entered into. This disclosure is required pursuant to 31 U.S.C.
1352. This information will be reported to Congress
semiannually and will be available for public inspection. Any
person who fails to file the required disclosure shall be subject

2. Status of Federal Action:

If Reporting Entity in No. 4 is Subawardee,
Enter Name and Address of Prime:

ding address if different from No. 10)
ame, first name, MI)

pe of Payment (check all that apply)

10. Name and Address of Lobby Entity
(If individual, last name, first name, MI)
N/A We do not engage in Lobbying Activity
(attach Continual ry)
12. Amount of Payment (check all that 3
$ I:l actual a. retainer
13.  Form of Payment (check all t c. commission
a. cash
b. in-kind; spe e deferred
15.  Brief Descriptio med or to be performed and Date(s) of Service, including
officer(s), employeel s) contacted, for Payment Indicated in Item 12:
(attach Continuation Sheet(s) if necessary)
16.  Continuation Sheet(s) attached: Yes |:| No M
17. Information requested through this form is authorized by Title
Signature:

3. Report Type:

M a. initial

b. material change

For Material Change Only:
year quarter
date of last report

HDR Engineering, Inc.
3230 El Camino Real, Suite 200

am Name/Description:
1-33-064-00 | On-Call Design Engineering &

b. one-time fee
d. contingent fee

f. other, specify

oSt

Print Name: Jason Stack, TE, PTOE

Title: President

to a civil penalty of not less than $10,000 and not more than
$100,000 for each such failure.

Federal Use Only:

Telephone No.: (760) 602-4290

Date: 06/17/2021

Authorized for Local Reproduction

Standard Form - LLL

Standard Form LLL Rev. 04-28-06

Distribution: Orig- Local Agency Project Files
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Local Assistance Procedures Manual

EXHBIT 10-Q

Disclosure of Lobbying Activities

Suenram & Associates, Inc. has no lobbying activities to disclose.

EXHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

1. Type of Federal Action: 2. Status of Federal Action: 3. Report Type:
Not Applicable N i
; ot Applicable
I:l a. contract NOt Applicable I:l a. bid/offer/application I:l a. initiaﬁp
b. grant b. initial award b. material change
c. cooperative agreement ¢. post-award
d. loan For Material Change Only:
e. loan guarantee year quarter
f. loan insurance date of last report
4. Name and Address of Reporting Entity 5. If Reporting Entity in No. 4 is Subawardee,
Enter Name and Address of Prime:
I:l Prime I:lSubawardee
) Tier , if known
Not Applicable
Congressional District, if known
6. Federal Department/Agency: 7.
Not Applicable
8. Federal Action Number, if known:
10. Name and Address of Lobby Entity
(If individual, last name, first name, MI) ding address if different from No. 10)
. ame, first name, MI)
Not Applicable
(attach Continual ry)
12. Amount of Payment (check all that 3 pe of Payment (check all that apply)
$0 I:l actual a. retainer _
b. one-time fee NOt Applicable
13.  Form of Payment (check all t c. commission
a. cash d. contingent fee
b. in-kind; spe e deferred
f. other, specify
15.  Brief Descriptio med or to be performed and Date(s) of Service, including
officer(s), employeel s) contacted, for Payment Indicated in Item 12:
Not Applicable o .
(attach Continuation Sheet(s) if necessary)
16.  Continuation Sheet(s) attached: Yes |:| No
17. Information requested through this form is authorized by Title z&
31 U.S.C. Section 1352. This disclosure of lobbying reliance Signature:
was placed by the tier above when his transaction was made or
entered into. This disclosure is required pursuant to 31 U.S.C. . . Kate Suenram
1352. This information will be reported to Congress Print Name:
semiannually and will be available for public inspection. Any . .
person who fails to file the required disclosure shall be subject Title: President
to a civil penalty of not less than $10,000 and not more than
$100,000 for each such failure. Telephone No.; 818-358-2439 Date: 05/25/2021
Authorized for Local Reproduction
Federal Use Only: Standard Form - LLL

Standard Form LLL Rev. 04-28-06

Distribution: Orig- Local Agency Project Files
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Local Assistance Procedures Manual

EXHBIT 10-Q

Disclosure of Lobbying Activities

ExmiBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

1. Type of Federal Action: 2. Status of Federal Action: 3. Report Type:

D a. confract I::I a. bid/offer/application l:' a. initial
b. grant b. initial award b. material change
c. cooperative agreement ¢. post-award
d. loan For Material Change Only:
¢. loan guarantee year  quarter
f. loan insurance date of last report

4. Name and Address of Reporting Entity 5. If Reporting Entity in No. 4 is Subawardee,
Enter Name and Address of Prime:
L—_l Prime DSuba\vardee
Tier . if known

Congressional District, if known

6. Federal Department/Agency: T

8. Federal Action Number, if known:

als Performing Services
ing address if different from No. 10)
me, tirst name, MI)

10.  Name and Address of Lobby Entity
(If individual, last name, first name, MI)

ry)
Type of Payment (check all that apply)

(attach Continua

12.  Amount of Payment (check all that ap 4.

a. retainer

b. one-time fee
c. commission
d. contingent fee
¢ deferred

f. other, specify

13. Form of Payment (check all t
a. cash
b. in-kind; spe

med or to be performed and Date(s) of Service, including
s) contacted, for Payment Indicated in Item 12:

15.  Brief Descriptio

(attach Continuation Sheet(s) if necessary)

16. Continuation Sheet(s) attached: Yes l:l No B[

17. Information requested through this form is authorized by Title
31 U.S.C. Section 1352. This disclosure of lobbying reliance Signature:

was placed by the tier above when his transaction was made or
entered into. This disclosure is required pursuant to 31 U.S.C.

THOMAS RIGGLE

Print Name:

1352. This information will be reported to Congress
semiannually and will be available for public inspection. An
y p P Y rie.  PRESIDENT

person who fails to file the required disclosure shall be subject

to a civil penalty of not less than $10,000 and not more than

$100.,000 for each such failure. Telephone No.: 951-742-7179 Date: "5,

N@ w 55’\/[ /\@r Am V[ 17 ES Authorized for Local Reproduction
Federal Use Only: Standard Form - LLL

Standard Form LLL Rev. 04-28-06

Distribution: Orig- Local Agency Project Files

Page 1
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(Zephyr UAS, Inc. has no Lobbying Activities to Disclose.)

Local Assistance Procedures Manual

EXHBIT 10-Q
Disclosure of Lobbying Activities

EXHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

1. Type of Federal Action:

I:l . contract

. grant

. cooperative agreement
loan

. loan guarantee

. loan insurance

4. Name and Address of Reporting Entity
I:l Prime

Congressional District, if known

H?(DFL.OG‘N

6. Federal Department/Agency:

8. Federal Action Number, if known:

10. Name and Address of Lobby Entity
(If individual, last name, first name, MI)

(attach Continual

12. Amount of Payment (check all that 3

13.  Form of Payment (check all t
a. cash
b. in-kind; spe

15.  Brief Descriptio

16.  Continuation Sheet(s) attached:

17. Information requested through this form is authorized by Title
31 U.S.C. Section 1352. This disclosure of lobbying reliance
was placed by the tier above when his transaction was made or
entered into. This disclosure is required pursuant to 31 U.S.C.
1352. This information will be reported to Congress
semiannually and will be available for public inspection. Any
person who fails to file the required disclosure shall be subject
to a civil penalty of not less than $10,000 and not more than
$100,000 for each such failure.

Federal Use Only:

2. Status of Federal Action:

I:l a. bid/offer/application
b. initial award
¢. post-award

med or to be performed and Date(s) of Service, including
s) contacted, for Payment Indicated in Item 12:

(attach Continuation Sheet(s) if necessary)

Yes |:|

3. Report Type:

I:I a. initial

b. material change

For Material Change Only:
year quarter
date of last report

5. If Reporting Entity in No. 4 is Subawardee,
Enter Name and Address of Prime:

ding address if different from No. 10)
ame, first name, MI)

pe of Payment (check all that apply)

a. retainer
b. one-time fee
c. commission
d. contingent fee
e deferred
f. other, specify

o [X]

Signature:

e 4. Casins

Marc A Canas

Print Name:

Title: Vice President

Telephone No.: (714) 835-6355 Date: 9/25/2021

Authorized for Local Reproduction

Standard Form - LLL

Standard Form LLL Rev. 04-28-06
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ATTACHMENT 2

Agreement No. 21-33-128-00

PROFESSIONAL SERVICES AGREEMENT
WITH FTA AND PROPOSITION 1B FUNDING ASSISTANCE

RIVERSIDE COUNTY TRANSPORTATION COMMISSION
AGREEMENT WITH
MOFFATT & NICHOL
FOR ON-CALL
DESIGN ENGINEERING AND ENVIRONMENTAL SERVICES
FOR THE
CONSTRUCTION OF COMMUTER RAIL STATION CAPITAL IMPROVEMENT
PROJECTS

Parties and Date.

This Agreement is made and entgfed intg,this  “day of , 2021,
by and between the RIVERSIDE COUNTY RTATION COMMISSION ("the

and Consultant are sometimes referred
as the “Parties”.

Recitals.

A On November of Riverside County approved Measure A
authorizing the collectio alf percent (1/2 %) retail transactions and use tax (the
"tax") to fund transpog and improvements within the County of Riverside,
and adopting the Ri#€rsi ~ ansportation Improvement Plan (the "Plan").

B. Pursuan ic'Utility Code Sections 240000 et seq., the Commission is

authorized to allocate the eeds of the Tax in furtherance of the Plan.

C. On November 5, 2002, the voters of Riverside County approved an
extension of the Measure A tax for an additional thirty (30) years for the continued funding
of transportation and improvements within the County of Riverside.

D. A source of funding for payment for on-call professional consulting services
provided under this Agreement may be Proposition 1B funds (“Prop 1B”) funds
administered by the California Department of Transportation (“Caltrans”), and/or funds
from the Federal Transit Administration (“FTA”). This Agreement shall not be deemed to
be approved by the Commission until the certification shown in Exhibit “E” attached hereto
and incorporated herein by reference, is executed.

E. Consultant desires to perform and assume responsibility for the provision
of certain on-call design engineering and environmental services for the construction of

17336.00600\33928482.2
81



commuter rail station capital improvement projects in the County of Riverside, California.
Services shall be provided on the terms and conditions set forth in this Agreement and in
the task order(s) to be solicited, awarded and authorized by Commission as further
described in this Agreement (“Task Order”). Consultant represents that it is experienced
in providing such services to public clients, is licensed in the State of California (if
necessary), and is familiar with the plans of the Commission.

G. Commission desires to engage Consultant to render such services on an
on-call basis. Services shall be ordered by Task Order(s) to be issued pursuant to this
Agreement for future projects as set forth herein and in each Task Order (each such
project shall be designated a “Project” under this Agreement).

Terms.

| furnish all technical and
transportation, supervision
to fully and adequately
supply the on-call design engineering and envj ices for the Projects
("Services"). The Services are generally des [ ibi attached hereto and
incorporated herein by reference. The Servic e more particularly described in
the |nd|V|duaI Task Orders issued by the Comm| 's Executive Director or designee.
a fully executed Task Order. All
Services shall be subject to, and perfo accordance with, this Agreement, the
relevant Task Order, the exhibits attache o and incorporated herein by reference,

1. General Scope of Services. Consultant
professional services, including labor, material, equip

and all applicable local, state al laws, rules and regulations
2 atof Services; Schedule of Services. Services
under this Agreement shall bewgguested py the Commission pursuant to Task Order

requests. [ g onsultant’s Task Order proposal, Commission shall
issue a purchase Qf@ ask order for the Services (“Commission’s Task
t's agreement to the final terms of a proposed Task
Authorization and Consultant’s commencement of the

Services shall indicate the les’ agreement to the terms of the relevant Task Order.

Consultant shall commence Services under a Task Order within five (5)
days of receiving Commission’s Task Order Authorization.

Consultant shall perform the Services expeditiously, in accordance with the
Schedule of Services set forth in a Task Order. Consultant represents that it has the
professional and technical personnel required to perform the Services in conformance
with such conditions. In order to facilitate Consultant's conformance with the Schedule,
Commission shall respond to Consultant's submittals in a timely manner. Upon request
of the Commission, Consultant shall provide a more detailed schedule of anticipated
performance to meet the Schedule of Services.

3. Pre-Award Audit. As a result of the funding for this Project, and to the extent
Caltrans procedures apply in connection therewith, issuance of a “Notice to Proceed” or

3
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other authorization to proceed under a Task Order may be contingent upon completion
and approval of a pre-award audit. Any questions raised during the pre-award audit shall
be resolved before the Commission will consider approval of this Agreement. The funding
provided under this Agreement is contingent on meeting all funding requirements and
could be withdrawn, thereby entitling the Commission to terminate this Agreement, if the
procedures are not completed. The Consultant’s files shall be maintained in a manner to
facilitate State process reviews. In addition, Caltrans may require that prior to
performance of any work for which funding reimbursement through Caltrans is requested
and provided, that Caltrans must give to Commission an “Authorization to Proceed”.

4. Audit Procedures.

4.1 Consultant and certain subconsultant contracts, including cost
proposals and ICR, are subject to audits or reviews such as, but not limited to, a contract
audit, an incurred cost audit, an Independent Cost RevigW (ICR) Audit, or a CPA ICR
audit work paper review. If selected for audit or review, greement, Consultant’s cost

including making copies as necessary. This Agr nt, Consultant’s cost proposal, and
by the Commission’s contract
manager to conform to the audit or re ations. Consultant agrees that
individual terms of costs identified in t dit report shall be incorporated into this

state or local governments he PA work papers, will be considered a breach
of the Agreement term se for termination of this Agreement and disallowance

Section 4.2 and 4.3 s
source.

4.2 During any Caltrans’ review of the ICR audit work papers created
by the Consultant’s independent CPA, Caltrans will work with the CPA and/or Consultant
toward a resolution of issues that arise during the review. Each party agrees to use its
best efforts to resolve any audit disputes in a timely manner. If Caltrans identifies
significant issues during the review and is unable to issue a cognizant approval letter,
Commission will reimburse the Consultant at an accepted ICR until a FAR (Federal
Acquisition Regulation) compliant ICR {e.g. 48 CFR Part 31; GAGAS (Generally
Accepted Auditing Standards); CAS (Cost Accounting Standards), if applicable; in
accordance with procedures and guidelines of the American Association of State
Highways and Transportation Officials (AASHTO) Audit Guide; and other applicable
procedures and guidelines is received and approved by Caltrans.

Accepted rates will be as follows:

17336.00600\33928482.2
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a. If the proposed rate is less than one hundred fifty percent (150%) - the accepted
rate reimbursed will be ninety percent (90%) of the proposed rate.

b. If the proposed rate is between one hundred fifty percent (150%) and two hundred
percent (200%) - the accepted rate will be eighty-five percent (85%) of the proposed rate.

C. If the proposed rate is greater than two hundred percent (200%) - the accepted
rate will be seventy-five percent (75%) of the proposed rate.

4.3 If Caltrans is unable to issue a cognizant letter per Section 4.2
above, Caltrans may require Consultant to submit a revised independent CPA-audited
ICR and audit report within three (3) months of the effective date of the Caltrans’
management letter. Caltrans will then have up to sixg(6) months to review the
Consultant’s and/or the independent CPA’s revisions.

If the Consultant fails to comply with ions of this Section 4, or if
Caltrans is still unable to issue a cognizant appr

Consultant may submit to final invoice only when all of the
following items have occurred; accepts or adjusts the original or revised
independent CPA audited | z der this Agreement has been completed
to the satisfaction of Commi altrans has issued its final ICR review letter.

The Consultant must i inal invoice to Commission no later than sixty (60)
calendar days after ' he last of these items. The accepted ICR will apply
to this Agreeme : Orders issued under this Agreement, and all other
agreements execute e Commission and the Consultant, either as a prime or

5. Term.

5.1  This Agreement shall go into effect on the date first set forth above,
contingent upon approval by Commission, and Consultant shall commence work after
notification to proceed by Commission’s Contract Administrator. This Agreement shall
end on September 30, 2024, unless extended by contract amendment. The Commission
may extend the term of this Agreement, in its sole discretion, for one additional two (2)
year period.

5.2 Consultant is advised that any recommendation for contract award
is not binding on Commission until this Agreement is fully executed and approved by the
Commission.

17336.00600\33928482.2
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5.3  This Agreement shall remain in effect until the date set forth above,
unless earlier terminated as provided herein. Consultant shall complete the Services
within the term of this Agreement, and shall meet any other established schedules and
deadlines. All applicable indemnification provisions of this Agreement shall remain in
effect following the termination of this Agreement.

6. Commission's Contract Administrator. The Commission hereby designates
the Commission's Executive Director, or his or her designee, to act as its Contract
Administrator for the performance of this Agreement ("Commission’s Contract
Administrator"). Commission’s Contract Administrator shall have the authority to act on
behalf of the Commission for all purposes under this Agreement. Commission’s Contract
Administrator shall also review and give approval, as needed, to the details of
Consultant's work as it progresses. Consultant shall not accept direction or orders from
any person other than the Commission’s Contract Administrator or his or her designee.

7. Consultant's Representative. Consultant
to act as its Representative for the performance
Representative"). Consultant's Representative s
of Consultant for all purposes under this Agre tant’'s Representative
shall supervise and direct the Services, using professional skill and attention,
and shall be responsible for all means, methods, niques, sequences and procedures
and for the satisfactory coordination of alffpertions o Services under this Agreement.
Consultant shall work closely and S with  Commission’s Contract

designates Sam Mansour
greement ("Consultant’s

all reasonable times. Any suk in CoRsultant's Representative shall be approved
in writing by Commission’s i

8. Substit
Commission that cg
this Agreement. Sh

ersonnel. Consultant has represented to the
el will perform and coordinate the Services under
ore of such personnel become unavailable, Consultant
may substitute other pée at least equal competence upon written approval by the
Commission. In the eve at the Commission and Consultant cannot agree as to the
substitution of the key personnel, the Commission shall be entitled to terminate this
Agreement for cause, pursuant to the provisions herein. The key personnel for
performance of this Agreement are: Sam Mansour, Stephanie Oslick, Amr Zaher,
Chris Lee, Keith Gillfillan, Alaedin Moubayed, and Phil Balmeo, or as otherwise
identified in the Task Order.

9. Standard of Care; Licenses. Consultant represents and maintains that it is
skilled in the professional calling necessary to perform all Services, duties and obligations
required by this Agreement to fully and adequately complete the Project. Consultant shall
perform the Services and duties in conformance to and consistent with the standards
generally recognized as being employed by professionals in the same discipline in the
State of California. Consultant warrants that all employees and subcontractors shall have
sufficient skill and experience to perform the Services assigned to them. Consultant
further represents and warrants to the Commission that its employees and subcontractors
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have all licenses, permits, qualifications and approvals of whatever nature that are legally
required to perform the Services, and that such licenses and approvals shall be
maintained throughout the term of this Agreement. Consultant shall perform, at its own
cost and expense and without reimbursement from the Commission, any services
necessary to correct errors or omissions which are caused by the Consultant’s failure to
comply with the standard of care provided for herein, and shall be fully responsible to the
Commission for all damages and other liabilities provided for in the indemnification
provisions of this Agreement arising from the Consultant’s errors and omissions. Any
employee of Consultant or its sub-consultants who is determined by the Commission to
be uncooperative, incompetent, a threat to the adequate or timely completion of the
Project, a threat to the safety of persons or property, or any employee who fails or refuses
to perform the Services in a manner acceptable to the Commission, shall be promptly
removed from the Project by the Consultant and shall not be re-employed to perform any
of the Services or to work on the Project.

10. Independent Contractor. The Services s
under its supervision. Consultant will determine
performing the Services subject to the require
retains Consultant on an independent contract
representative of the Commission. Consulta

performed by Consultant or
methods and details of
eement. Commission
n employee, agent or
the right to perform similar or

performing the Services under this Agre

be under Consultant's exclusive directio

salaries and other amounts due s '

Services and as required by Ia Nt shall be responsible for all reports and
@

income tax withholdings, une
compensation insurance

surance, disability insurance, and workers'

of the Schedule. Consultant shall regularly report to
the Commission, throug “cor espondence or progress reports, its progress in providing
required Services within the scheduled time periods. Commission shall be promptly
informed of all anticipated delays. In the event that Consultant determines that a
schedule modification is necessary, Consultant shall promptly submit a revised Schedule
of Services for approval by Commission’s Contract Administrator.

11.2 Trend Meetings. Consultant shall conduct trend meetings with the
Commission’s Contract Administrator and other interested parties, as requested by the
Commission, on a bi-weekly basis or as may be mutually scheduled by the Parties at a
standard day and time. These trend meetings will encompass focused and informal
discussions concerning scope, schedule, and current progress of Services, relevant cost
issues, and future Project objectives. Consultant shall be responsible for the preparation
and distribution of meeting agendas to be received by the Commission and other
attendees no later than three (3) working days prior to the meeting.
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11.3 Progress Reports. As part of its monthly invoice, Consultant shall
submit a progress report, in a form determined by the Commission, which will indicate
the progress achieved during the previous month in relation to the Schedule of Services.
Submission of such progress report by Consultant shall be a condition precedent to
receipt of payment from the Commission for each monthly invoice submitted.

12. Delay in Performance.

12.1 Excusable Delays. Should Consultant be delayed or prevented
from the timely performance of any act or Services required by the terms of the
Agreement by reason of acts of God or of the public enemy, acts or omissions of the
Commission or other governmental agencies in either their sovereign or contractual
capacities, fires, floods, pandemics, epidemics, quarantine restrictions, strikes, freight
embargoes or unusually severe weather, performance of such act shall be excused for
the period of such delay.

12.2 Written Notice. If Consultant b
of time due to conditions set forth in subsection

to such conditions. Failure of Consultant to pro uch timely notice shall constitute a
S in time of performance.

ce of any Services under this
agreement of the Parties. Upon such
es shall be extended as necessary by the

Agreement may be delayed
agreement, Consultant's Sc

approval. Inthe event plans’and designs are to be developed as part of the Project, final
detailed plans and designs shall be contingent upon obtaining environmental clearance
as may be required in connection with Federal funding. In the event that Commission’s
Contract Administrator, in his or her sole discretion, determines the formally submitted
work product to be not in accordance with the standard of care established under this
Agreement, Commission’s Contract Administrator may require Consultant to revise and
resubmit the work at no cost to the Commission.

14. Appearance at Hearings. If and when required by the Commission,
Consultant shall render assistance at public hearings or other meetings related to the
Project or necessary to the performance of the Services. However, Consultant shall not
be required to, and will not, render any decision, interpretation or recommendation
regarding questions of a legal nature or which may be construed as constituting a legal
opinion.
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15.  Opportunity to Cure; Inspection of Work. Commission may provide
Consultant an opportunity to cure, at Consultant's expense, all errors and omissions
which may be disclosed during Project implementation. Should Consultant fail to make
such correction in a timely manner, such correction may be made by the Commission,
and the cost thereof charged to Consultant. Consultant shall allow the Commission’s
Contract Administrator and Caltrans to inspect or review Consultant's work in progress at
any reasonable time.

16. Claims Filed by Contractor.

16.1 If claims are filed by the Commission’s contractor for the Project
(“Contractor”) relating to work performed by Consultant’s personnel, and additional
information or assistance from the Consultant’s personnel is required by the Commission
in order to evaluate or defend against such claims; nsultant agrees to make
reasonable efforts to make its personnel available for consuditation with the Commission’s
construction contract administration and legal staff a testimony, if necessary, at
depositions and at trial or arbitration proceedings.

notice from the Commission. Consultation or te ny will be reimbursed at the same
rates, including travel costs that are bej Consultant’s personnel services
under this Agreement.

16.3 Services 0 nt's personnel and other support staff in
erformed pursuant to a written contract
amendment, if necessary, ¢ nation date of this Agreement in order to

finally resolve the claims.

personnel related to Contractor claims for which Consultant is required to indemnify and
defend the Commission pursuant to Section 29 of this Agreement.

17.  Final Acceptance. Upon determination by the Commission that Consultant
has satisfactorily completed the Services required under this Agreement and within the
term set forth herein the Commission shall give Consultant a written Notice of Final
Acceptance. Upon receipt of such notice, Consultant shall incur no further costs
hereunder, unless otherwise specified in the Notice of Final Acceptance. Consultant may
request issuance of a Notice of Final Acceptance when, in its opinion, it has satisfactorily
completed all Services required under the terms of this Agreement. In the event
copyrights are permitted under this Agreement, then in connection with Federal funding,
it is hereby acknowledged and agreed that the United States Department of
Transportation shall have the royalty-free non-exclusive and irrevocable right to
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88



reproduce, publish, or otherwise use, and to authorize others to use, the work for
governmental purposes.

18. Laws and Requlations. Consultant shall keep itself fully informed of and in
compliance with all local, state and federal laws, rules and regulations in any manner
affecting the performance of the Project or the Services, including all Cal/OSHA
requirements, and shall give all notices required by law. For example, and not by way of
limitation, Consultant shall keep itself fully informed of and in compliance with all
implementing regulations, design standards, specifications, previous commitments that
must be incorporated in the design of the Project, and administrative controls including
those of the United States Department of Transportation. Compliance with Federal
procedures may include completion of the applicable environmental documents and
approved by the United States Department of Transportation. For example, and not by
way of limitation, a signed Categorical Exclusion, Finding @f No Significant Impact, or
published Record of Decision may be required to be appréved and/or completed by the
United States Department of Transportation. For ltant shall be liable for all
violations of such laws and regulations in connecti ices. If the Consultant
s and regulations and

indemnification provisions of this Agree
failure or alleged failure to comply with s

19. Fees and Payment
19.1 The mé Q or this Agreement will be based on actual

cost plus a fixed fee. Commiss hall reimburse Consultant for actual costs (including
labor costs, employegfbe el, equipment rental costs, overhead and other direct

laim or liability arising out of any

Consultant cost proposa ached hereto as Exhibit “B” and incorporated herein by
reference, or any cost prop0sal included as part of a Task Order (“Cost Proposal”) unless
additional reimbursement is provided for by written amendment. In no event, shall
Consultant be reimbursed for overhead costs at a rate that exceeds Commission’s
approved overhead rate set forth in the Cost Proposal. To the extent legally permissible,
Consultant’s approved overhead rate shall be fixed for the term of this Agreement. In
the event that Commission determines that a change to the Services from that specified
in the Cost Proposal, this Agreement or any Task Order is required, the Agreement time
or actual costs reimbursable by Commission shall be adjusted by written amendment to
accommodate the changed work. The maximum total cost as specified in Section 19.8
shall not be exceeded, unless authorized by a written amendment.

19.2 In addition to the allowable incurred costs, Commission shall pay
Consultant a fixed fee to be set forth in each Task Order (“Fixed Fee”). The Fixed Fee is
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nonadjustable for each Task Order, except in the event of a significant change in the
Scope of Services, and such adjustment is made by written amendment.

19.3 Reimbursement for transportation and subsistence costs shall not
exceed the rates specified in the approved Cost Proposal. In addition, payments to
Consultant for travel and subsistence expenses claimed for reimbursement or applied
as local match credit shall not exceed rates authorized to be paid exempt non-
represented State employees under current State Department of Personnel
Administration (DPA) rules, unless otherwise authorized by Commission. If the rates
invoiced are in excess of those authorized DPA rates, and Commission has not
otherwise approved said rates, then Consultant is responsible for the cost difference and
any overpayments shall be reimbursed to the Commission on demand.

19.4 When milestone cost estimates are included in the approved Cost
Proposal for a Task Order, Consultant shall obtain priorg¥ritten approval for a revised
milestone cost estimate from the Contract Administr. efore exceeding such cost
estimate.

Services provided and allowable incurred cos
be included in the monthly progress payments. sultant fails to submit the required
deliverable items according to the orth in the Scope of Services,
Commission shall have the right to
accordance with the provisions of Sectio

19.6 No pay be made prior to approval of any Services, nor for
any Services performed prié '

19.7 ) all be reimbursed, as promptly as fiscal procedures
will permit upon reg C ssion’s Contract Administrator of itemized invoices in
triplicate. InvoicesS bmitted no later than 45 calendar days after the
performance of work Consultant is billing. Invoices shall detail the work
performed on each mil
format stipulated for the approved Cost Proposal and shall reference this Agreement
number and project title. Final invoice must contain the final cost and all credits due
Commission including any equipment purchased under the Equipment Purchase
provisions of this Agreement. The final invoice should be submitted within 60 calendar
days after completion of Consultant’s work. Invoices shall be mailed to Commission’s
Contract Administrator at the following address:

Riverside County Transportation Commission
Attention: Accounts Payable

P.O. 12008

Riverside, CA 92502

19.8 The total amount payable by Commission, including the Fixed Fee,
shall not exceed the amount set forth in each Task Order.

11
90

17336.00600\33928482.2



19.9 Commission has or will enter into four (4) task order contracts for
performance of the Scope of Services identified in Exhibit “A”, including this Agreement
(“Design & Environmental Services Task Order Contracts”). The other Design &
Environmental Services Task Order Contracts are HDR Engineering Inc.; RailPros, Inc.;
and STV Incorporated. The total amount payable by Commission for the Design &
Environmental Services Task Order Contracts shall not exceed a cumulative maximum
total value of Ten Million Dollars ($10,000,000) (“NTE Sum”). It is understood and
agreed that there is no guarantee, either expressed or implied that this dollar amount will
be authorized under the Design & Environmental Services Task Order Contracts through
Task Orders. Each time a Task Order is awarded under any of the Design &
Environmental Services Task Order Contracts, Commission must send written
notification to Consultant and each of the other consultants entering into the Design &
Environmental Services Task Order Contracts. The notice must identify the total funds
allocated under issued Task Orders, and the remaining ugencumbered amount of the
NTE Sum. Consultant acknowledges and agrees that mission must not pay any
amount under this Agreement that would exceed the m, and Consultant must not
enter into a Task Order that exceeds the NTE Su

the California Labor Code, all salary in re the direct result of changes in
the prevailing wage rates are reimbursa

authorized in writing by the

19.11 Consultan iH: e reimbursed for any expenses unless

19.12 All subco ts in excess of $25,000 shall contain the above

provisions.

20. Disputest

20.1 Any ute, other than audit, concerning a question of fact arising
under this Agreement that is not disposed of by mutual agreement of the Parties shall
be decided by a committee consisting of RCTC’s Contract Administrator and the Director
of Capital Projects, who may consider written or verbal information submitted by
Consultant.

20.2 Not later than 30 days after completion of all Services under this
Agreement, Consultant may request review by the Commission’s Executive Director of
unresolved claims or disputes, other than audit. The request for review will be submitted
in writing.

20.3 Neither the pendency of a dispute, nor its consideration by the
committee will excuse Consultant from full and timely performance in accordance with
the terms of this Agreement.
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21. Termination.

21.1  Commission reserves the right to terminate this Agreement upon
thirty (30) calendar days written notice to Consultant, for any or no reason, with the
reasons for termination stated in the notice. Commission may terminate Services under
a Task Order, at any time, for any or no reason, with the effective date of termination to
be specified in the notice of termination of Task Order.

21.2 Commission may terminate this Agreement with Consultant should
Consultant fail to perform the covenants herein contained at the time and in the manner
herein provided. In the event of such termination, Commission may proceed with the
Services in any manner deemed proper by Commission. If Commission terminates this
Agreement with Consultant, Commission shall pay Consultant the sum due to Consultant
under this Agreement for Services completed and accepted prior to termination, unless
the cost of completion to Commission exceeds the funds aining in the Agreement. In
such case, the overage shall be deducted from any, due Consultant under this
t upon demand.

21.3 In addition to the above,
prorated amount of profit, if applicable, but no
cumentation deemed adequate by
Commission’s Contract Administrator Services actually completed by

Consultant prior to the effective date of 1

Documents and Data, as defined in this
pared or accumulated by Consultant in performance
in progress.

Agreement, as may
of the Services, w

to the above, Consultant shall be liable to the
Commission for any rea ple additional costs incurred by the Commission to revise
work for which the CommiSs§ion has compensated Consultant under this Agreement, but
which the Commission has determined in its sole discretion needs to be revised, in part
or whole, to complete the Project because it did not meet the standard of care
established in this Agreement. Termination of this Agreement for cause may be
considered by the Commission in determining whether to enter into future agreements
with Consultant.

21.6 The rights and remedies of the Parties provided in this Section are
in addition to any other rights and remedies provided by law or under this Agreement.

21.7 Consultant, in executing this Agreement, shall be deemed to have
waived any and all claims for damages which may otherwise arise from the
Commission's termination of this Agreement, for convenience or cause, as provided in
this Section.
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21.8 Consultant may not terminate this Agreement except for cause.

22. Cost Principles and Administrative Requirements.

22.1 Consultant agrees that the Contract Cost Principles and
Procedures, 48 CFR, Federal Acquisition Regulations System, Chapter 1, Part 31.000
et seq., shall be used to determine the cost allowability of individual items.

22.2 Consultant also agrees to comply with federal procedures in
accordance with 2 CFR, Part 200, Uniform Administrative Requirements, Cost
Principles, and Audit Requirements for Federal Awards.

22.3 Any costs for which payment has been made to CONSULTANT that
are determined by subsequent audit to be unallowable ug@er 2 CFR, Part 200 and 48
CFR, Federal Acquisition Regulations System, Chaptér, 1, Part 31.000 et seq., are
subject to repayment by Consultant to Commission.

22.4 All subcontracts in exces Il contain the above

provisions.
23. Retention of Records/Audi rpose of determining compliance
with, as applicable, 2 CFR Part 200, P de 10115, et seq. and Title 21,

California Code of Regulations, Chapter
other matters connected with the pen
Code 8546.7; Consultant, sub€o :
available for inspection all @
evidence pertaining to the perfahm
costs of administering HaiSi#
their respective officg

years from the da
Commission, or any d

f this Agreement pursuant to Government
d Commission shall maintain and make
, papers, accounting records, and other
Agreement, including but not limited to, the
ent. All parties shall make such materials available at

authaqfized representative of the State or Federal Government
shall have access to anyibooks, records, and documents of Consultant and it’s certified
public accountants (CPA)WWork papers that are pertinent to this Agreement and, if
applicable, indirect cost rates (ICR) for audit, examinations, excerpts, and transactions,
and copies thereof shall be furnished if requested. Subcontracts in excess of $25,000
shall contain this provision.

23.1  Accounting System. Consultant and its subcontractors shall
establish and maintain an accounting system and records that properly accumulate and
segregate expenditures by line item for the Services. The accounting system of
Consultant and its subcontractors 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.
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24.  Audit Review Procedures.

24.1 Any dispute concerning a question of fact arising under an interim
or post audit of this Agreement that is not disposed of by agreement, shall be reviewed
by Commission’s Chief Financial Officer.

24.2 Not later than 30 days after issuance of the final audit report,
Consultant may request a review by Commission’s Chief Financial Officer of unresolved
audit issues. The request for review will be submitted in writing.

24.3 Neither the pendency of a dispute nor its consideration by
Commission shall excuse Consultant from full and timely performance, in accordance
with the terms of this Agreement.

25. Subcontracting.

25.1 Nothing contained in this Agree
contractual relation between Commission and any gubcons
shall relieve Consultant of its responsibilities obligation
agrees to be as fully responsible to Com i
subconsultant(s) and of persons either directly
it is for the acts and omissions of perso

obligation to make payments to the Con

therwise, shall create any
t(s), and no subcontract

ectly employed by any of them as
loyed by Consultant. Consultant’s

Agreement shall be subco
Contract Administrato
Proposal.

out written authorization by Commission’s
at, which is expressly identified in the approved Cost

253 «
days from receipt of eae

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

25.5 Any substitution of subconsultant(s) must be approved in writing by
Commission’s Contract Administrator prior to the start of work by the subconsultant(s).

25.6 Exhibit “B” may set forth the rates at which each subconsultant shall
bill the Consultant for Services and that are subject to reimbursement by the Commission
to Consultant. Additional Direct Costs, as defined in Exhibit “B” shall be the same for
both the Consultant and all subconsultants, unless otherwise identified in Exhibit “B” or
in a Task Order. The subconsultant rate schedules and cost proposals contained herein
are for accounting purposes only.
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26. Equipment Purchase

26.1 Prior authorization, in writing, by Commission’s Contract
Administrator shall be required before Consultant enters into any unbudgeted purchase
order, or subcontract for supplies, equipment, or services. Consultant shall provide an
evaluation of the necessity or desirability of incurring such costs.

26.2 For purchase of any item, service or consulting work not covered in
the Cost Proposal and exceeding $5,000 prior authorization, in writing, by Commission’s
Contract Administrator is required. Three competitive quotations must be submitted with
the request for such purchase, or the absence of bidding must be adequately justified.

26.3 Any equipment purchased as a result of this Agreement is subject
to the following: Consultant shall maintain an inventory of all nonexpendable property.
Nonexpendable property is defined as having a useful lif at least two years and an
acquisition cost of $5,000 or more. If the purchased e ent needs replacement and

of this Agreement, or if this Agreement is termi
equipment and credit Commission in an amo

with established Commission procedures; and ¢ Commission in an amount equal to
ipment, fair market value shall be
mpetent independent appraisal
of such equipment. Appraisals shall be O - an appraiser mutually agreeable

' fltant determines to sell the equipment, the
3 proved in advance by Commission. 2 CFR,
Part 200 requires a credit ads”when participating equipment with a fair
market value greater than $5,00@s credited to the Project.

26.4
provisions.

27. Labor Codg direments.

27.1 Prevailing Wages.

(@)  Consultant shall comply with the State of California’s General
Prevailing Wage Rate requirements in accordance with California Labor Code, Section
1770, and all Federal, State, and local laws and ordinances applicable to the Services.

(b)  Any subcontract entered into as a result of this Agreement, if
for more than $25,000 for public works construction or more than $15,000 for the
alteration, demolition, repair, or maintenance of public works, shall contain all of the
provisions of this Section.

(c) When prevailing wages apply to the Services described in the
Scope of Services, transportation and subsistence costs shall be reimbursed at the
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minimum rates set by the Department of Industrial Relations (DIR) as outlined in the
applicable Prevailing Wage Determination. See http://www.dir.ca.gov.

(d)  Copies of the prevailing rate of per diem wages in effect at
commencement of this Agreement are on file at the Commission’s offices. Consultant
shall make copies of the prevailing rates of per diem wages for each craft, classification
or type of worker needed to execute the Services available to interested parties upon
request, and shall post copies at the Consultant’s principal place of business and at the
project site. Consultant shall defend, indemnify and hold the Commission, its elected
officials, officers, employees and agents free and harmless from any claims, liabilities,
costs, penalties or interest arising out of any failure or alleged failure to comply with the
Prevailing Wage Laws.

27.2 DIR Registration. Since the Services
of an applicable “public works” or “maintenance” project
Sections 1725.5 and 1771.1, the Consultant and all s

re being performed as part
en pursuant to Labor Code
sultants must be registered

with the Department of Industrial Relations. Consul aintain registration for the
duration of the Project and require the same of nts. This Project may
also be subject to compliance monitoring the Department of
Industrial Relations. It shall be Consultan sponsibility to comply with all

‘ mlted and restrlcted to eight hours during
one calendar week, except when payment

penalty, $50.00 fo ployed in the execution of this Agreement by him, or
by any sub-consulte , for each calendar day during which such workman is

in any one calendar we without such compensation for overtime violation of the
provisions of the California Labor Code, unless Consultant or the Services are not
subject to the Eight-Hour Law.

27.4 Employment of Apprentices. This Agreement shall not prevent the
employment of properly indentured apprentices in accordance with the California Labor
Code, and no employer or labor union shall refuse to accept otherwise qualified
employees as indentured apprentices on the work performed hereunder solely on the
ground of race, creed, national origin, ancestry, color or sex. Every qualified apprentice
shall be paid the standard wage paid to apprentices under the regulations of the craft or
trade in which he or she is employed and shall be employed only in the craft or trade to
which he or she is registered.

If California Labor Code Section 1777.5 applies to the Services, Consultant and
any subcontractor hereunder who employs workers in any apprenticeable craft or trade

17
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shall apply to the joint apprenticeship council administering applicable standards for a
certificate approving Consultant or any sub-consultant for the employment and training of
apprentices. Upon issuance of this certificate, Consultant and any sub-consultant shall
employ the number of apprentices provided for therein, as well as contribute to the fund
to administer the apprenticeship program in each craft or trade in the area of the work
hereunder.

The parties expressly understand that the responsibility for compliance with
provisions of this Section and with Sections 1777.5, 1777.6 and 1777.7 of the California
Labor Code in regard to all apprenticeable occupations lies with Consultant

28. Ownership of Materials/Confidentiality.

28.1 Documents & Data. This Agreement creates an exclusive and
perpetual license for Commission to copy, use, modify, reu$€, or sub-license any and all
copyrights and designs embodied in plans, specificatio tudies, drawings, estimates,
materials, data and other documents or works of auth d in any tangible medium
of expression, including but not limited to, physi [ r data magnetically or

Commission is granted an exclusive and [ for any Documents & Data the
subcontractor prepares under this Agree

Consultant makes no such reprgsentation and warranty in regard to Documents & Data
which were preparedgby i ofessionals other than Consultant or provided to
Consultant by the

Documents & Data at a e, provided that any such use not within the purposes
intended by this Agreement'shall be at Commission’s sole risk.

28.2 Intellectual Property. In addition, Commission shall have and retain
all right, title and interest (including copyright, patent, trade secret and other proprietary
rights) in all plans, specifications, studies, drawings, estimates, materials, data, computer
programs or software and source code, enhancements, documents, and any and all
works of authorship fixed in any tangible medium or expression, including but not limited
to, physical drawings or other data magnetically or otherwise recorded on computer
media (“Intellectual Property”) prepared or developed by or on behalf of Consultant under
this Agreement as well as any other such Intellectual Property prepared or developed by
or on behalf of Consultant under this Agreement.

The Commission shall have and retain all right, title and interest in
Intellectual Property developed or modified under this Agreement whether or not paid for
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wholly or in part by Commission, whether or not developed in conjunction with Consultant,
and whether or not developed by Consultant. Consultant will execute separate written
assignments of any and all rights to the above referenced Intellectual Property upon
request of Commission.

Consultant shall also be responsible to obtain in writing separate
written assignments from any subcontractors or agents of Consultant of any and all right
to the above referenced Intellectual Property. Should Consultant, either during or
following termination of this Agreement, desire to use any of the above-referenced
Intellectual Property, it shall first obtain the written approval of the Commission.

All materials and documents which were developed or prepared by
the Consultant for general use prior to the execution of this Agreement and which are not
the copyright of any other party or publicly available and any @ther computer applications,
shall continue to be the property of the Consultant. How , unless otherwise identified
and stated prior to execution of this Agreement, Cons presents and warrants that
it has the right to grant the exclusive and perpetual li uch Intellectual Property
as provided herein.

Consultant a non-exclusive and
e any and all Intellectual Property
foundation for any derivative,
collective, insurrectional, or supplementa 5 nder this Agreement.

Commission further is gra
perpetual license to copy, use, modify or sub-lic

procedures, drawings, des program data, input record data, written
information, and other Docu either created by or provided to Consultant
in connection with thegp nce of this Agreement shall be held confidential by
Consultant. Such m t, without the prior written consent of Commission,

shall such materia [ sed to any person or entity not connected with the
performance of the Semi the Project. Nothing furnished to Consultant which is
otherwise known to Consultant or is generally known, or has become known, to the
related industry shall be deemed confidential. Consultant shall not use Commission's
name or insignia, photographs of the Project, or any publicity pertaining to the Services
or the Project in any magazine, trade paper, newspaper, television or radio production
or other similar medium without the prior written consent of Commission.

28.4 Infringement Indemnification. Consultant shall defend, indemnify
and hold the Commission, its directors, officials, officers, employees, volunteers and
agents free and harmless, pursuant to the indemnification provisions of this Agreement,
for any alleged infringement of any patent, copyright, trade secret, trade name,
trademark, or any other proprietary right of any person or entity in consequence of the
use on the Project by Commission of the Documents & Data, including any method,
process, product, or concept specified or depicted.
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29. Indemnification. To the fullest extent permitted by law, Consultant shall
defend, indemnify and hold Commission, Caltrans and their directors, officials, officers,
employees, consultants, volunteers, and agents free and harmless from any and all
claims, demands, causes of action, costs, expenses, liability, loss, damage or injury, in
law or equity, to property or persons, including wrongful death, inverse condemnation,
and any claims related to property acquisition and relocation rules or failure to detect or
abate hazardous materials, which are brought by a third party, and which , in any manner
arise out of or are incident to alleged negligent acts, omissions, or willful misconduct of
Consultant, its officials, officers, employees, agents, consultants, and contractors arising
out of or in connection with the performance of the Services, the Project or this
Agreement, including without limitation the payment of consequential damages, expert
witness fees, and attorneys fees and other related costs and expenses. Consultant shall
defend, at Consultant's own cost, expense and risk, any and all such aforesaid suits,
actions or other legal proceedings of every kind that may bedrought or instituted against
Commission, Caltrans, and their directors, officials, offiéers, employees, consultants,
agents, or volunteers. Consultant shall pay and satis judgment, award or decree
irectors, officials, officers,
it, action or other legal
and their directors,
r volunteers, for any and all legal
fees, incurred by each of them in

employees, consultants, agents, or volunteers, |
proceeding. Consultant shall reimburse C

expenses and costs, including reasonable attorn

connection therewith or in enforcing theégindemnityy herein provided. Consultant's
obligation to indemnify shall not be restri€ ance proceeds, if any, received by
Commission, Caltrans or their dire fICials rs, employees, consultants, agents,
or volunteers. If Consultant’s obligatie end, indemnify, and/or hold harmless arises

out of Consultant’s performa [ ofessional” (as that term is defined under
Civil Code section 2782.8),
2782.8, which is fully incong herein, Consultant’s indemnification obligation shall be

by a court of competenjurisdiction, Consultant’s liability for such claim, including the cost
to defend, shall not exceed t onsultant’s proportionate percentage of fault.

Consultant’s obligations as set forth in this Section shall survive expiration or termination
of this Agreement.

30. Insurance.

30.1 Time for Compliance. Consultant shall not commence work under
this Agreement until it has provided evidence satisfactory to the Commission that it has
secured all insurance required under this Section, in a form and with insurance
companies acceptable to the Commission. In addition, Consultant shall not allow any
subcontractor to commence work on any subcontract until it has secured all insurance
required under this Section.

30.2 Minimum Requirements. Consultant shall, at its expense, procure
and maintain for the duration of the Agreement insurance against claims for injuries to
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persons or damages to property which may arise from or in connection with the
performance of the Agreement by the Consultant, its agents, representatives, employees
or subcontractors. Consultant shall also require all of its subcontractors to procure and
maintain the same insurance for the duration of the Agreement. Such insurance shall
meet at least the following minimum levels of coverage:

(@) Minimum Scope of Insurance. Coverage shall be at least as
broad as the latest version of the following: (1) General Liability: Insurance Services Office
Commercial General Liability coverage (occurrence form CG 0001 or exact equivalent);
(2) Automobile Liability: Insurance Services Office Business Auto Coverage (form CA
0001, code 1 (any auto) or exact equivalent); and (3) Workers’ Compensation and
Employer’s Liability: Workers’ Compensation insurance as required by the State of
California and Employer’s Liability Insurance.

sultant shall maintain limits
e for bodily injury, personal
urance or other form with
general aggregate limit is used, either the genera it shall apply separately
[ imi e twice the required
nation of primary and excess or
1,000,000 per accident for bodily
any combination of primary and
Compensation and Employer’s
eduired®by the Labor Code of the State of
of $1,000,000 per accident.

(b) Minimum Limits of Insurance.
no less than: (1) General Liability: $2,000,000 per occ

injury and property damage. Limits ma
excess or umbrella liability insurance a

30.3 ProfesS (Consultant shall procure and maintain, and
require its sub-consultants to pre€ure  and maintain, for a period of five (5) years following
completion of the Pr d omissions liability insurance appropriate to their
profession. For & NPinsurance shall be in an amount not less than

$1,000,000 per cla surance shall be endorsed to include contractual liability
applicable to this Agrée d shall be written on a policy form coverage specifically
designed to protect aga acts, errors or omissions of the Consultant. “Covered
Professional Services” as” designated in the policy must specifically include work
performed under this Agreement. The policy must “pay on behalf of” the insured and
must include a provision establishing the insurer's duty to defend. Subconsultants of
Consultant shall obtain such insurance in an amount not less than $2,000,000 per claim.
Notwithstanding the foregoing, the Commission may consider written requests to lower
or dispense with the errors and omissions liability insurance requirement contained in
this Section for certain subconsultants of Consultant, on a case-by-case basis,
depending on the nature and scope of the Services to be provided by the subconsultant.
Approval of such request shall be in writing, signed by the Commission’s Contract
Administrator.

30.4 Aircraft Liability Insurance. Prior to conducting any Services
requiring use of aircraft, Consultant shall procure and maintain, or cause to be procured
and maintained, aircraft liability insurance or equivalent form, with a single limit as shall
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be required by the Commission. Such insurance shall include coverage for owned, hired
and non-owned aircraft and passengers, and shall name, or be endorsed to name, the
Commission, Caltrans and their directors, officials, officers, employees and agents as
additional insureds with respect to the Services or operations performed by or on behalf
of the Consultant.

30.5 Insurance Endorsements. The insurance policies shall contain the
following provisions, or Consultant shall provide endorsements on forms approved by
the Commission to add the following provisions to the insurance policies:

(@)  General Liability.

(i) Commercial General Liability Insurance must include
coverage for (1) bodily Injury and property damage; (2) persagnal Injury/advertising Injury;
(3) premises/operations liability; (4) products/completed o tions liability; (5) aggregate
limits that apply per Project; (6) explosion, collapse a derground (UCX) exclusion
deleted; (7) contractual liability with respect to this A t; (8) broad form property
damage; and (9) independent consultants covera

(i) The policy s
limiting coverage for (1) contractual liability; (2) c
by one insured against another; or (3
Agreement.

no endorsements or provisions
ability exclusion for claims or suits
other exclusion contrary to this

(iii)

officials, officers, employees, a

hall give the Commission, its directors,
ed status using ISO endorsement forms 20

endorsed to state that: (1) the Commission, Caltrans and their directors, officials, officers,
employees and agents shall be covered as additional insureds with respect to the
ownership, operation, maintenance, use, loading or unloading of any auto owned, leased,
hired or borrowed by the Consultant or for which the Consultant is responsible; and (2)
the insurance coverage shall be primary insurance as respects the Commission, Caltrans
and their directors, officials, officers, employees and agents, or if excess, shall stand in
an unbroken chain of coverage excess of the Consultant’'s scheduled underlying
coverage. Any insurance or self-insurance maintained by the Commission, Caltrans and
their directors, officials, officers, employees and agents shall be excess of the
Consultant’s insurance and shall not be called upon to contribute with it in any way.

(c) Workers’ Compensation and Employers Liability Coverage.
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(i) Consultant certifies that he/she is aware of the
provisions of Section 3700 of the California Labor Code which requires every employer
to be insured against liability for workers’ compensation or to undertake self-insurance in
accordance with the provisions of that code, and he/she will comply with such provisions
before commencing work under this Agreement.

(i) The insurer shall agree to waive all rights of
subrogation against the Commission, its directors, officials, officers, employees and
agents for losses paid under the terms of the insurance policy which arise from work
performed by the Consultant.

(d)  All Coverages.

(i) Defense costs shall be payable in addition to the limits

set forth hereunder.

(i) Requirements of s
in this Section are not intended as a limitation on
or a waiver of any coverage normally provided b
under this Agreement that any available insur:
the specified minimum insurance coverage req
shall be available to the Commission,
employees and agents as additional in
requirements for coverage and limits s

ents and/or limits set forth herein
their directors, officials, officers,
aid policies. Furthermore, the
e minimum coverage and limits
coverage and maximum limits of coverage
the named insured; whichever is greater.

of insurance required in this Agreement may
be satisfied by a combj nary and umbrella or excess insurance. Any umbrella

: [ be endorsed to contain a provision that such
imary and non-contributory basis for the benefit of the
itten contract or agreement) before the Commission’s
own insurance or self-in e shall be called upon to protect it as a named insured.
The umbrella/excess policy¥shall be provided on a “following form” basis with coverage
at least as broad as provided on the underlying policy(ies).

(iv)  Consultant shall provide the Commission at least thirty
(30) days prior written notice of cancellation of any policy required by this Agreement,
except that the Consultant shall provide at least ten (10) days prior written notice of
cancellation of any such policy due to non-payment of premium. If any of the required
coverage is cancelled or expires during the term of this Agreement, the Consultant shall
deliver renewal certificate(s) including the General Liability Additional Insured
Endorsement to the Commission at least ten (10) days prior to the effective date of
cancellation or expiration.

(V) The retroactive date (if any) of each policy is to be no
later than the effective date of this Agreement. Consultant shall maintain such coverage
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continuously for a period of at least three years after the completion of the work under
this Agreement. Consultant shall purchase a one (1) year extended reporting period A)
if the retroactive date is advanced past the effective date of this Agreement; B) if the policy
is cancelled or not renewed; or C) if the policy is replaced by another claims-made policy
with a retroactive date subsequent to the effective date of this Agreement.

(vi)  The foregoing requirements as to the types and limits
of insurance coverage to be maintained by Consultant, and any approval of said
insurance by the Commission, is not intended to and shall not in any manner limit or
qualify the liabilities and obligations otherwise assumed by the Consultant pursuant to
this Agreement, including but not limited to, the provisions concerning indemnification.

(vii) If at any time during the life of the Agreement, any
policy of insurance required under this Agreement does not comply with these
specifications or is canceled and not replaced, Commissi as the right but not the duty
to obtain the insurance it deems necessary and any pre paid by Commission will be
amounts sufficient to pay

(viii) Neithe ission nor any of its directors,
officials, officers, employees or agents Sh persopally responsible for any liability
arising under or by virtue of this Agreeme

30.6 Deductib rance Retentions. Any deductibles or self-
insured retentions must b€ and approved by the Commission. If the
Commission does not appro deductibles or self-insured retentions as presented,

Consultant shall guar, elthat, @bthe option of the Commission, either: (1) the insurer

investigation costs, clai d administrative and defense expense.

30.7 Acceptability of Insurers. Insurance is to be placed with insurers
with a current A.M. Best's rating no less than A:VIII, licensed to do business in California,
and satisfactory to the Commission.

30.8 Verification of Coverage. Consultant shall furnish Commission with
original certificates of insurance and endorsements effecting coverage required by this
Agreement on forms satisfactory to the Commission. The certificates and endorsements
for each insurance policy shall be signed by a person authorized by that insurer to bind
coverage on its behalf. All certificates and endorsements must be received and
approved by the Commission before work commences. The Commission reserves the
right to require complete, certified copies of all required insurance policies, at any time.
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30.9 Subconsultant Insurance Requirements. Consultant shall not allow
any subcontractors or subconsultants to commence work on any subcontract until they
have provided evidence satisfactory to the Commission that they have secured all
insurance required under this Section. Policies of commercial general liability insurance
provided by such subcontractors or subconsultants shall be endorsed to name the
Commission as an additional insured using ISO form CG 20 38 04 13 or an endorsement
providing the exact same coverage. If requested by Consultant, the Commission may
approve different scopes or minimum limits of insurance for particular subcontractors or
subconsultants.

30.10 Other Insurance. At its option, the Commission may require such
additional coverage(s), limits and/or the reduction of deductibles or retentions it
considers reasonable and prudent based upon risk factors that may directly or indirectly
impact the Project. In retaining this option Commission dges not warrant Consultant’s
insurance program to be adequate. Consultant shallifhave the right to purchase
insurance in addition to the insurance required in this

31 Safety. Consultant shall execute an rk so as to avoid injury
or damage to any person or property. In carryi e Consultant shall at

regulations, and shall exercise all necessary pr tions for the safety of employees

r s under which the work is to be
performed. Safety precautions as applica
adequate life protection and life saving
accident prevention for all e
scaffolds, fall protection ladg

subcontractors, such as safe walkways,
ang planks, confined space procedures,

ed in Section 591 of the Vehicle Code, the Commission
has determined that % t will contain areas that are open to public traffic.
Consultant shall comply V all of the requirements set forth in Divisions 11, 12, 13, 14,
and 15 of the Vehicle Code? Consultant shall take all reasonably necessary precautions
for safe operation of its vehicles and the protection of the traveling public from injury and
damage from such vehicles.

32.  Additional Work. Any work or activities that are in addition to, or otherwise
outside of, the Services to be performed pursuant to this Agreement shall only be
performed pursuant to a separate agreement between the parties. Notwithstanding the
foregoing, the Commission’s Executive Director may make a change to the Agreement,
other than a Cardinal Change. For purposes of this Agreement, a Cardinal Change is a
change which is “outside the scope” of the Agreement; in other words, work which should
not be regarded as having been fairly and reasonably within the contemplation of the
parties when the Agreement was entered into. An example of a change which is not a
Cardinal Change would be where, in a contract to construct a building there are many
changes in the materials used, but the size and layout of the building remains the same.
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Cardinal Changes are not within the authority of this provision to order, and shall be
processed by the Commission as “sole source” procurements according to applicable
law, including the requirements of FTA Circular 4220.1D, paragraph 9(f).

(a) In addition to the changes authorized above, a
modification which is signed by Consultant and the Commission’s Executive Director,
other than a Cardinal Change, may be made in order to: (1) make a negotiated equitable
adjustment to the Agreement price, delivery schedule and other terms resulting from the
issuance of a Change Order, (2) reflect definitive letter contracts, and (3) reflect other
agreements of the parties modifying the terms of this Agreement (“Bilateral Contract
Modification”).

(b)  Consultant shall not perfo,
any change, without written authorization from the Com
set forth herein. In the event such a change authorizati
Commission’s Executive Director, Consultant shall

, hor be compensated for
ion’s Executive Director as
ot issued and signed by the
uch change.

33. Prohibited Interests.

ins and warrants that it has not
an a bona fide employee working

33.1 Solicitation. Consultant m
employed nor retained any company or
solely for Consultant, to solicit or secure
that it has not paid nor has it agreed to
sultant, any fee, commission, percentage,
brokerage fee, gift or other ce ingent upon or resulting from the award or

making of this Agreement. F

Itant shall disclose any financial, business, or other
relationship with Com that may have an impact upon the outcome of this
Agreement, or any ensuing”Commission construction project. Consultant shall also list
current clients who may have a financial interest in the outcome of this Agreement, or any
ensuing Commission construction project, which will follow.

(b)  Consultant hereby certifies that it does not now have, nor shall
it acquire any financial or business interest that would conflict with the performance of
services under this Agreement.

()  Any subcontract in excess of $25,000 entered into as a result
of this Agreement, shall contain all of the provisions of this Article.

(d)  Consultant further certifies that neither Consultant, nor any
firm affiliated with Consultant, will bid on any construction subcontracts included within
the construction contract. Additionally, Consultant certifies that no person working under
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this Agreement is also employed by the construction contractor for any project included
within this Agreement.

33.3 Commission Conflict of Interest. For the term of this Agreement, no
member, officer or employee of the Commission, during the term of his or her service
with the Commission, shall have any direct interest in this Agreement, or obtain any
present or anticipated material benefit arising therefrom.

33.4 Conflict of Employment. Employment by the Consultant of
personnel currently on the payroll of the Commission shall not be permitted in the
performance of this Agreement, even though such employment may occur outside of the
employee's regular working hours or on weekends, holidays or vacation time. Further,
the employment by the Consultant of personnel who have been on the Commission
payroll within one year prior to the date of execution of this Agreement, where this
employment is caused by and or dependent upon the Constiltant securing this or related
Agreements with the Commission, is prohibited.

ired in connection with
loyed or retained any

33.5 Covenant Against Contingen
federal funding, the Consultant warrants that
company or person, other than a bona fide em
or secure this Agreement, and that he/she has
or person, other than a bona fide emplo
fee, gift, or any other consideration, c
formation of this Agreement. For breac
shall have the right to terminate
herein, or at its discretion tg
otherwise recover, the full
gift, or contingent fee.

aid or agreed to pay any company
mmission, percentage, brokerage
or resulting from the award or
of this warranty, the Commission
ent without liability pursuant to the terms
e Agreement price or consideration, or

warrants that this A s not obtained or secured through rebates kickbacks or
other unlawful considerati gither promised or paid to any Commission employee. For
breach or violation of th anty, Commission shall have the right in its discretion; to
terminate this Agreement Without liability; to pay only for the value of the work actually
performed; or to deduct from the Agreement price; or otherwise recover the full amount
of such rebate, kickback or other unlawful consideration.

33.7 Covenant Against Expenditure of Commission, State or Federal
Funds for Lobbying. The Consultant certifies that to the best of his/ her knowledge and
belief no state, federal or local agency appropriated funds have been paid, or will be paid
by or on behalf of the Consultant to any person for the purpose of influencing or
attempting to influence an officer or employee of any state or federal agency; a Member
of the State Legislature or United States Congress; an officer or employee of the
Legislature or Congress; or any employee of a Member of the Legislature or Congress,
in connection with the award of any state or federal contract, grant, loan, or cooperative
agreement, or the extension, continuation, renewal, amendment, or modification of any
state or federal contract, grant, loan, or cooperative agreement.
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(a) If any funds other than federal appropriated funds have been
paid, or will be paid to any person for the purpose of influencing or attempting to influence
an officer or employee of any federal agency; a Member of Congress; an officer or
employee of Congress, or an employee of a Member of Congress; in connection with this
Agreement, the Consultant shall complete and submit the attached Exhibit "F", Standard
Form-LLL, “Disclosure Form to Report Lobbying,” in accordance with the attached
instructions.

(b)  The Consultant's certification provided in this Section is a
material representation of fact upon which reliance was placed when this Agreement was
entered into, and is a prerequisite for entering into this Agreement pursuant to Section
1352, Title 31, US. Code. Failure to comply with the restrictions on expenditures, or the
disclosure and certification requirements set forth in Section 1352, Title 31, US. Code
may result in a civil penalty of not less than $10,000 and not more than $100,000 for each
such failure.

(c) The Consultant also agre ning this Agreement that
he/she shall require that the language set forth i [ 23.5 be included in all
Consultant subcontracts which exceed $100,0
certify and disclose accordingly.

33.8 Employment Adver: ission. Consultant shall notify the
Commission, and shall obtain the Comm onsent, prior to accepting work
to assist with or participate in a third- or other legal or administrative
[ i term of this Agreement.

Consultant represents that it is an equal
inate against any subcontractor, employee
of race, religion, color, national origin, ancestry, sex
include, but not be limited to, all activities related
demotion, transfer, recruitment or recruitment

35. Right to Employ Other Consultants. Commission reserves the right to
employ other consultants in connection with the Project.

36. Governing Law. This Agreement shall be governed by and construed with
the laws of the State of California. Venue shall be in Riverside County.

37. Disputes; Attorneys' Fees.

37.1 Prior to commencing any action hereunder, the Parties shall attempt
in good faith to resolve any dispute arising between them. The pendency of a dispute
shall not excuse Consultant from full and timely performance of the Services.

37.2. If the Parties are unable to resolve a dispute after attempting in good
faith to do so, the Parties may seek any other available remedy to resolve the dispute. If
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either Party commences an action against the other Party, either legal, administrative or
otherwise, arising out of or in connection with this Agreement, the prevailing Party in such
litigation shall be entitled to have and recover from the losing Party reasonable attorneys'
fees and, all other costs of such actions.

38. Time of Essence. Time is of the essence for each and every provision of
this Agreement.

39. Headings. Article and Section Headings, paragraph captions or marginal
headings contained in this Agreement are for convenience only and shall have no effect
in the construction or interpretation of any provision herein.

40. Notices. All notices permitted or required under this Agreement shall be
given to the respective parties at the following address, or at such other address as the
respective parties may provide in writing for this purpose:

CONSULTANT: MISSION:

Moffatt & Nichol unty
ansportation Commission

3536 Concours, Suite 200 4080 Lemon Street, 3 Floor

Ontario, CA 91764
Attn: Sam Mansour

iverside, CA 92501
tn: Executive Director

Such notice shall be deemed ma i nally delivered or when mailed, forty-eight
[ ss postage prepaid, and addressed to the
Party at its applicable addre shall be deemed adequate notice on the

date actual notice occurred, r

sions set forth in this Agreement, the language, terms
Agreement shall control the actions and obligations of
the Parties and the | Station of the Parties' understanding concerning the

performance of the Services.

42. Amendment or Modification. No supplement, modification, or amendment
of this Agreement shall be binding unless executed in writing and signed by both Parties.

43. Entire Agreement. This Agreement contains the entire agreement of the
Parties relating to the subject matter hereof and supersedes all prior negotiations,
agreements or understandings.

44. Invalidity; Severability. If any portion of this Agreement is declared invalid,
illegal, or otherwise unenforceable by a court of competent jurisdiction, the remaining
provisions shall continue in full force and effect.

45.  Provisions Applicable When State Funds or Federal Funds Are Involved.
When funding for the Services under a Task Order is provided, in whole or in part, from
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Caltrans, Consultant shall also fully and adequately comply with the provisions included
in Exhibit “C” (California Department of Transportation requirements) attached hereto and
incorporated herein by reference. When funding for the Services under a Task Order is
provided, in whole or in part, from the FTA, Consultant shall also fully and adequately
comply with the provisions included in Exhibit “D” (FTA Requirements) attached hereto
and incorporated herein by reference.

46. Survival. All rights and obligations hereunder that by their nature are to
continue after any expiration or termination of this Agreement, including, but not limited
to, the indemnification and confidentiality obligations, shall survive any such expiration or
termination.

47. No Third Party Beneficiaries. There are no intended third party beneficiaries
of any right or obligation assumed by the Parties.

48. Labor Certification. By its signature here r, Consultant certifies that it

such provisions before commencing the perfo the Services.

49. Counterparts. This Agre
which shall constitute an original.

signed in counterparts, each of

50. Subpoenas or Couk ; ould Consultant receive a subpoena or
court order related to this Agfe ervices or the Project, Consultant shall
oena or court order to the Commission.

nt or_Transfer. Consultant shall not assign, hypothecate, or

without the prior written coRsent of the Commission. Any attempt to do so shall be null
and void, and any assignees, hypothecates or transferees shall acquire no right or interest
by reason of such attempted assignment, hypothecation or transfer.

52. Successors and Assigns. This Agreement shall be binding on the
successors and assigns of the parties, and shall not be assigned by Consultant without
the prior written consent of Commission.

53. Incorporation of Recitals. The recitals set forth above are true and correct
and are incorporated into this Agreement as though fully set forth herein.

54.  No Waiver. Failure of Commission to insist on any one occasion upon strict
compliance with any of the terms, covenants or conditions hereof shall not be deemed a
waiver of such term, covenant or condition, nor shall any waiver or relinquishment of any
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rights or powers hereunder at any one time or more times be deemed a waiver or
relinquishment of such other right or power at any other time or times.

[Signatures on following page]

<<&
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SIGNATURE PAGE
TO
PROFESSIONAL SERVICES AGREEMENT
WITH FTA AND PROPOSITION 1B FUNDING/ASSISTANCE

IN WITNESS WHEREOF, this Agreement was executed on the date first written above.

RIVERSIDE COUNTY CONSULTANT
TRANSPORTATION COMMISSION MOFFATT & NICHOL
By: By:
[INSERT NAME] Sig e
Chair
Name
Approved as to Form: e

By:

Best, Best & Krieger
General Counsel

* A corporation requires the signatures of two corporate officers.

One signature shall be that of the chairman of board, the president or any vice president and the
second signature (on the attest line) shall be that of the secretary, any assistant secretary, the
chief financial officer or any assistant treasurer of such corporation.

If the above persons are not the intended signators, evidence of signature authority shall be
provided to RCTC.
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EXHIBIT "A"
SCOPE OF WORK

The Commission intends to contract with an on-call “bench” of qualified consultants to
provide Design Engineering and Environmental services for Commuter Rail Station
Capital Improvement Projects on an on-call basis pursuant to task orders to be issued in
accordance with the terms of this RFQ and the Commission’s model agreement. The
selected consultants will supplement the work of the Commission Staff in accordance with
the specifications described herein.

Projects for which design engineering and environmental services may be required
include transit and commuter rail station facility amenities and improvements, station
platform improvements, passenger shelters, pedestrian cogpections, pedestrian bridge
structures, pedestrian at-grade railroad crossings, pafking structures, parking lot
improvements/rehabilitation/expansions, fencing for control, bicycle paths and
bicycle storage solutions and landscaping. Service
track addition/rehabilitation/replacement, railro

crossings, Quiet Zones, layover facilities, st
foregoing generally described projects may inc
ticket vending machines, customer information ki

rade to technology with improved
, communicator upgrades, signage

ices’ needs arise, the Commission will
a request for task order proposals to the
o this RFQ. Award of task orders will be

develop a brief scope of work and v
bench of contracted firms sg #
made to the firm: (i) determined 4NC
proposals in accordancegwi

are unable to negotiate a reasonable price for the
task order work, negotiati | commence with the next highest ranked firm, and shall
continue until a task ordeni arded. For non-State or non-federally funded task orders,
the Commission may include price as a consideration in task order proposal evaluation
and award, and/or may issue task orders in accordance with procedures determined to
be in the Commission’s best interest.

Approval and authorization to proceed for the designated scope of work will be
documented in an Agreement Task Order (ATO). The consultant will be required to
commence work within five days or sooner after receiving a fully executed ATO.

Payment for each ATO will be in accordance with the Cost Proposal conditions in the
selected consultant’s parent agreement.

These services will be funded using a variety of federal, state, and local funds. The
consultant shall meet all the requirements associated with the specific fund type associate
with each ATO and the funding will be identified at the time the scope of work is released.
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Work Activities:

All work will be performed to meet the latest Local, State and Federal standards as they
are applicable to the element of work being performed. The activities listed in this scope
of work are intended to be delivered to support the 30%, 60%, 95% and 100% reviews
that are typically used to review Plans Specifications & Estimate (PS&E) packages led by
Local Agencies. Prevailing wage shall be paid for all work activities subject to California
Labor Code Sections 1720 et seq. and 1770 et. Seq., as well as California Code of
Regulations, Title 8, Section 16000 et seq. (“Prevailing Wage Laws”).

Consultant’s SOQ should discuss how will address the following primary activities:

PART 1- Environmental — environmental documentation t
Environmental Quality Act (CEQA), National Environme
applicable state and federal requirements, supporti
surveys, mitigation, conceptual analysis, design per

omply with the California
Policy Act (NEPA) and all
nical reports and studies,
struction support.

Final Environmental Document and Prelimina ngingering Services

1. Project Management
Risk Management

2. Ri
3. Prepare, or subcontract for_the p

Reports, data collection g
including but not neceg

tion™of all required Technical Studies,

compliance whe the CEQA Lead Agency), Archaeology, Hazardous
Waste, Noise g leontology, Section 4(f) Evaluations, Water Quality
and Geotec

engineering activities, and environmental studies and preliminary plans

5. Processing all forms, maps and documents required for required permits.

6. Prepare, or subcontract for the preparation of all required technical studies and
reports to support preparation of final PS&E, including but not necessarily limited
to: stormwater management plan, water quality, geotechnical, structural section
recommendation, structure design

7. Other miscellaneous studies that the Offeror recommends performing in order to
expedite project delivery

8. Coordination Meetings with the Commission, State, Federal, County of Riverside
and local agencies

9. Coordination, reviews and approvals with Federal Transit Administration (FTA),
Federal Railroad Administration (FRA), California Public Utilities Commission
(CPUC) affected local agencies/jurisdictions, Burlington Northern Santa Fe (BNSF)
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Railroad, Union Pacific Railroad (UPRR), Southern California Regional Rail
Authority (SCRRA), U.S. Army Corps of Engineers (USACE), U.S. Fish and Wildlife
Service (USFWS), California Department of Fish and Wildlife (CDFW), Western
Riverside Regional Conservation Authority (RCA), Santa Ana Regional Water
Quality Control Board (RWQCB), and others as required

10.Public Outreach and Marketing- Public meetings, publications, media placements.
Graphics — PowerPoint, exhibits, simulations and ad development

Part 2-Plans Specification and & Estimate Services
Prepare, or subcontract for the preparation of all required technical studies and reports to

support preparation of final plans, specifications, & estimates, including but not
necessarily limited to:

11.Hydraulic Engineering

12. Structural Engineering
13.Geotechnical Engineering
14. Utility Identification, Potholing and Coordina

15.Surveying — Topography, bounda apsyright of way for Preliminary
Engineering and final PS&E

legals and plats
17.Storm Water Pollution n Pla WPPP) Preparation and Notice of Intent

19.Railroad coordipation and@development and finalization of a design, construction,
Memorandum o ding and/or Construction and Maintenance agreement,
if required.

20.Coordination, reviews and approvals with USACE, USFWS, CDFW, RCA,
RWQCB, FTA, FRA, CPUC affected local agencies/jurisdictions, BNSF, UPRR,
SCRRA, and others, as required.

21.Provide and setup document control system
22.Prepare and process all forms, maps and documents needed for required permits
23.Preparation of hard copy and electronic/CAD drawings (reproducible drawings)

24.Provide copies of reports, drawings and specifications to the Commission at each
stage of submittal

25.Provide Value Engineering, Risk Management Plan and Constructability review
prior to final design.

26.Development of Plans, Specifications, and Cost Estimate.
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27.Provide bid support services including: review bid questions and draft responses’
draft addenda to bid documents

28.Provide Construction Support Services (for example but not limited to: Review,
respond to Request for Information, Request for Quote; Submittal and Shop
Drawing Review and Approval, Coordination with Commission for any Shop
Drawing Approvals, provided revised drawings and/or specifications resulting from
Contract Change Orders, Claims review and response)

29.Participate in final walk through and provide comments/recommendations to final
punch list.

30. Update electronic/CAD plans to include As-Built revisions and digitally sign

A. General Requirements

The consultant is expected to prepare all reports, studie
and Federal requirements. Commission staff will provi
will handle administrative matters. Commission sta

d plans to meet Local, State
Il project coordination, and

The consultant will be required to mee
agencies that may include State, Feder

cities of Corona, Jurupa Valle ch Joint Powers Authority (MJPA) and

, RCA FTA, other public agencies, and
oundaries on a regular basis. Project

C. Final P iverables

Specific final products/deliverables related to the project are listed below:

e Final Environmental Document and Notice of Completion and/or Record of Decision,
as appropriate

e Final Environmental permits

e Approved Technical Reports

e Survey Data

e Agenda, public notices and presentation material to support public hearings and
responses to comments received during the environmental document public
availability period

e Value Engineering Studies, Risk Management Plan and Constructability Analysis
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Final Plans, Specification, and Cost Estimates (electronic versions plus 1 Full Size
(D-Size) and 1 half size copy of final drawings, also provide electronic versions plus
hard copies of all reports, Specifications and Estimate).

Final Water Quality Management Plan
Final Storm Water Pollution Prevention Plan (SWPPP) and Notice of Intent (NOI)

Materials Report, Log of Test Borings, and Materials Information Write-Up for
Bidders

Project Cross Sections, for Earthwork, for Bidders
Final Bridge Structural Report

Final Drainage and Hydraulic Reports

Final Right of Way Drawings, Legals and Plats
Final Utility Drawings and Notice to Relocate
Final electronic/CAD As-Builts for the Project

Other products to match your work activities a scri in Section B above.
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EXHIBIT “B” — COMPENSATION AND PAYMENT

<<&
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EXHIBIT "B"

COMPENSATION SUMMARY'

FIRM | PROJECT TASKS/ROLE | cosT
Prime Consultant:
Moffatt & Nichol |On-Call Design Engineering B 5200.000.00
Sub Consultants:
Jacobs Station/Layover Facilities, Traffice Engineering,
Value Engineering, Risk Management 2,200,000.00
Arellano Associates Outreach 200.000.00
C-below Utility Subsurface Investigation 50.000.00
ICF Jones & Stokes, Inc. Environmental Services Support 500.000.00
Cogstone Resources Environmental Services Support 25 000.00
Epic Land Solutions Right-of-Way Services 50,000.00
Leighton Geotechnical Engineering & Hazardo, aste 295 000.00
Pacific Railway Enterprises, Inc. Signal and Communications, PT 1.000.000.00
Lynn Capouya, Inc. Landscaping & Irrigation 50.000.00
Rail Surveyors and Engineers, Inc. Surverying & Mapping, Ri ing,
Utilities 500,000.00
TOTAL COSTS| ¢ 10,000,000.00

' Commission authorization pertains to
the maximum total compensation a
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EXHIBIT "C"
CALTRANS REQUIREMENTS/ PROP 1 B PROVISIONS
1. STATEMENT OF COMPLIANCE.

A. Consultant’s signature affixed herein shall constitute a certification under penalty of
perjury under the laws of the State of California that Consultant has, unless exempt,
complied with, the nondiscrimination program requirements of Government Code Section
12990 and Title 2, California Administrative Code, Section 8103.

B. During the performance of this Agreement, Consultant and its subconsultants shall not
unlawfully discriminate, harass, or allow harassment against any employee or applicant
for employment because of sex, race, color, ancestry, religious creed, national origin,
physical disability (including HIV and AIDS), mental disabtlity, medical condition (e.g.,
cancer), age (over 40), marital status, and denial of care leave. Consultant and
subconsultants shall insure that the evaluation an of their employees and
applicants for employment are free from such dIS inati rassment. Consultant
and subconsultants shall comply with the provi
Act (Gov. Code §12990 (a-f) et seq.) and the
under (California Code of Regulations, T|tIe 2,
regulations of the Fair Employment and Hi
Code Section 12990 (a-f), set forth in C Division 4 of Title 2 of the California
Code of Regulations, are incorpora his Contract by reference and made a part
hereof as if set forth in full. C subconsultants shall give written notice of
their obligations under this c izations with which they have a collective
bargaining or other Agreeme

e regulations promulgated there
ion 7285 et seq.). The applicable

2. DEBARMENT A CERTIFICATION

A. Consultant’s signe herein, shall constitute a certification under penalty of
perjury under the laws ofithe State of California, that Consultant has complied with Title
2 CFR, Part 180, “OMB Guidelines to Agencies on Government wide Debarment and
Suspension (nonprocurement)”, which certifies that he/she or any person associated
therewith in the capacity of owner, partner, director, officer, or manager, is not currently
under suspension, debarment, voluntary exclusion, or determination of ineligibility by any
federal agency; has not been suspended, debarred, voluntarily excluded, or determined
ineligible by any federal agency within the past three (3) years; does not have a proposed
debarment pending; and has not been indicted, convicted, or had a civil judgment
rendered against it by a court of competent jurisdiction in any matter involving fraud or
official misconduct within the past three (3) years. Any exceptions to this certification must
be disclosed to Commission.

B. Exceptions will not necessarily result in denial of recommendation for award, but will
be considered in determining Consultant responsibility. Disclosures must indicate to
whom exceptions apply, initiating agency, and dates of action.
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C. Exceptions to the Federal Government Excluded Parties List System maintained by
the General Services Administration are to be determined by the Federal highway
Administration.

3. PROMPT PAYMENT

Consultant agrees to pay each subcontractor under this Agreement for satisfactory
performance of its contract no later than 10 days from the receipt of each payment the
Consultant receives from the Commission. Any delay or postponement of payment from
the above referenced time frame may occur only for good cause following written approval
of the Commission.

4. RELEASE OF RETAINAGE

No retainage will be withheld by the Agency from p
consultant. Retainage by the prime consultant or
retainage will be held by the prime consultant fr,

s payments due the prime
ts is prohibited, and no
progress subconsultants. Any
ime consultant or subconsultants to
the penalties, sanctions, and other remedies spegifi Section 7108.5 of the California
Business and Professions Code. This requiremen Il not be construed to limit or impair
any contractual, administrative, or judi therwise available to the prime
consultant or subconsultant in the ev ispute involving late payment or
nonpayment by the prime consultant ficient subconsultant performance, or
noncompliance by a subcon Thisg\provision applies to Consultant and its
subconsultants.

5. LEGAL REMED

dies'set forth under relevant provisions of California law,
nay, where applicable, seek legal redress for violations of
elevant provisions of 49 C.F.R. Parts 23 and 26, to the
relevant federal or state statutory provisions governing civil rights violations, and to the
relevant federal and state provisions governing false claims or “whistleblower” actions, as
well as any and all other applicable federal and state provisions of law.

The Consultant shall include a provision to this effect in each of its agreements with its
subcontractors.

6. NATIONAL LABOR RELATIONS BOARD CERTIFICATION

In accordance with Public Contract Code Section 10296, and by signing this Agreement,
Consultant certifies under penalty of perjury that no more than one final unappealable
finding of contempt of court by a federal court has been issued against Consultant within
the immediately preceding two-year period, because of Consultant’s failure to comply with
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an order of a federal court that orders Consultant to comply with an order of the National
Labor Relations Board.

7. INVENTIONS.

Rights to Inventions and Data Made Under a Contract or Agreement — Consultant shall
comply with Federal requirements and regulations pertaining to patent rights with respect
to any discovery or invention which arises or is developed in the course of or under the
Contract, and shall be in compliance with 10 CFR 600.325 and Appendix A—Patent and
Data Rights to Subpart D, Part 600.

8. ENVIRONMENTAL COMPLIANCE

A. Compliance with all applicable standards, orders, or requirements issued under
section 306 of the Clean Air Act (42 U.S.C. 1857(h)), section,508 of the Clean Water Act
(33 U.S.C. 1368), Executive Order 11738, and Envig@nimental Protection Agency
regulations (40 CFR part 15). (Contracts, subcontrac d subgrants of amounts in
excess of $100,000).

C. Energy Policy and Conservation Act
shall comply with mandatory standards
are contained in the State energy
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EXHIBIT “D” FTA PROVISIONS
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FTA FUNDING REQUIREMENTS (Non-construction/maintenance work)

As used herein, “RCTC” shall have the same meaning as the “Commission.” The term
“contract” or “Contract” shall have the same meaning as the “Agreement.”

1. No Obligation by the Federal Government

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

b. The Consultant agrees to include the above clause in eaél subcontract financed in whole
or in part with Federal assistance provided by FTA. It is reed that the clause shall not
be modified, except to identify the subconsultant who wi 0 its provisions.

2. Program Fraud and False or Fraudulent or Related Acts
a The Consultant acknowledges that the provisions,of the Program Fraud Civil Remedies
Act of 1986, as amended, 31 U.S.C. § 380 K€ DOT regulations, "Program Fraud
Civil Remedies," 49 C.F.R. Part 31, appl tionS pertaining to this Project. Upon
execution of the underlying contra ant certifies or affirms the truthfulness and

accuracy of any statement it has p it may make, or causes to be made, pertaining
to the underlying contract or oject for which this contract work is being
performed. In addition to oth may be applicable, the Consultant further

acknowledges that 1f it make ses to be made, a false, fictitious, or fraudulent claim,

b. The Consultant also nowledges that if it makes, or causes to be made, a false,
fictitious, or fraudulent claim, statement, submission, or certification to the Federal Government
under a contract connected with a project that is financed in whole or in part with Federal
assistance originally awarded by FTA under the authority of 49 U.S.C. § 5307, the Government
reserves the right to impose the penalties of 18 U.S.C. § 1001 and 49 U.S.C. § 5307(n)(1) on the
Consultant, to the extent the Federal Government deems appropriate.

c. The Consultant agrees to include the above two clauses in each subcontract financed in
whole or in part with Federal assistance provided by FTA. It is further agreed that the clauses
shall not be modified, except to identify the subconsultant who will be subject to the provisions.

3. Access to Records

The Consultant agrees to the following access to records requirements:
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a. To provide RCTC, the FTA Administrator, the Comptroller General of the United States
or any of their authorized representatives access to any books, documents, papers and records of
the Consultant which are directly pertinent to this contract for the purposes of making audits,
examinations, excerpts and transcriptions. Consultant also agrees, pursuant to 49 C. F. R. 633.17
to provide the FTA Administrator or his authorized representatives including any PMO
Consultant access to Consultant's records and construction sites pertaining to a major capital
project, defined at 49 U.S.C. 5302(a)1, which is receiving federal financial assistance through the
programs described at 49 U.S.C. 5307, 5309 or 5311.

b. To make available in the case of a contract for a capital project or improvement, as
defined above and awarded by other than competitive bidding in accordance with 49 U.S.C.
5325(a), records related to the contract to RCTC, the Secretary of Transportation and the
Comptroller General or any authorized officer or employee of any of them for the purposes of
conducting an audit and inspection.

C. To maintain all books, records, accounts and repo ired under this contract for a
period of not less than three years after the date of te expiration of this contract,
except in the event of litigation or settlement of cl the performance of this
contract, in which case Consultant agrees to maint 5 the FTA Administrator,

epresentatives, have disposed of all
. Reference 49 CFR 18.39(i)(11).

procedures and directiyés ' ut limitation those listed directly or by reference in the
Master Agreement b A, as they may be amended or promulgated from time
to time during the te i tract. Consultant's failure to so comply shall constitute a

material breach of this cot
5. Civil Rights
The following requirements apply to the underlying contract:

(1) Nondiscrimination - In accordance with Title VI of the Civil Rights Act, as amended, 42
U.S.C. § 2000d, section 303 of the Age Discrimination Act of 1975, as amended, 42 U.S.C. §
6102, section 202 of the Americans with Disabilities Act of 1990, 42 U.S.C. § 12132, and
Federal transit law at 49 U.S.C. § 5332 and 49 CFR part 21, the Consultant agrees that it will not
discriminate against any employee or applicant for employment because of race, color, creed,
national origin, sex, age, or disability. In addition, the Consultant agrees to comply with
applicable Federal implementing regulations and other implementing requirements FTA may
issue.
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(2) Equal Employment Opportunity - The following equal employment opportunity requirements
apply to the underlying contract:

(a) Race, Color, Creed, National Origin, Sex - In accordance with Title VII of the Civil
Rights Act, as amended, 42 U.S.C. § 2000e, and Federal transit laws at 49 U.S.C. § 5332, the
Consultant agrees to comply with all applicable equal employment opportunity requirements of
U.S. Department of Labor (U.S. DOL) regulations, "Office of Federal Contract Compliance
Programs, Equal Employment Opportunity, Department of Labor," 41 C.F.R. Parts 60 et seq .,
(which implement Executive Order No. 11246, "Equal Employment Opportunity," as amended
by Executive Order No. 11375, "Amending Executive Order 11246 Relating to Equal
Employment Opportunity," 42 U.S.C. § 2000e note), and with any applicable Federal statutes,
executive orders, regulations, and Federal policies that may in the future affect construction
activities undertaken in the course of the Project. The Consultant agrees to take affirmative
action to ensure that applicants are employed, and that ployees are treated during
employment, without regard to their race, color, creed, natio rigin, sex, or age. Such action
shall include, but not be limited to, the following: employ rading, demotion or transfer,
recruitment or recruitment advertising, layoff or termi of pay or other forms of
compensation; and selection for training, including ddition, the Consultant
agrees to comply with any implementing requirem

1967, as amended, 29 U.S.C. § § 623,
Employment Opportunity Commission (U
Employment Act,” 29 C.F.R. part 16 iscrithination Act of 1975, as amended, 42

At rvices regulations, “Nondiscrimination on the
ederal Financial Assistance,” 45 C.F.R. part
90, the Consultant agrees to

employees for reason ofgmage. ddition, the Consultant agrees to comply with any

§ 12101 et seq., the Architectlital Barriers Act of 1968, as amended, 42 U.S.C. § 4151 et seq.,
and Federal transit law at 49 U.S.C. § 5332, the Consultant agrees that it will not discriminate
against individuals on the basis of disability, and that it will comply with the requirements of
U.S. Equal Employment Opportunity Commission, "Regulations to Implement the Equal
Employment Provisions of the Americans with Disabilities Act," 29 C.F.R. Part 1630, pertaining
to employment of persons with disabilities. In addition, the Consultant agrees to comply with any
implementing requirements FTA may issue.

(3) The Consultant also agrees to include these requirements in each subcontract financed in
whole or in part with Federal assistance provided by FTA, modified only if necessary to identify
the affected parties.
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6. FTA Disadvantaged Business Enterprise (DBE) Requirements

A.  General DBE Requirements: In accordance with Federal financial assistance agreements
with the U.S. Department of Transportation (U.S. DOT), Commission has adopted a
Disadvantaged Business Enterprise (DBE) Policy and Program, in conformance with Title 49
CFR Part 26, “Participation by Disadvantaged Business Enterprises in Department of
Transportation Programs” (the “Regulations”). This RFP is subject to these stipulated
regulations. In order to ensure that Commission achieves its overall DBE Program goals and
objectives, Commission encourages the participation of DBEs as defined in 49 CFR 26 in the
performance of contracts financed in whole or in part with U.S. DOT funds.

It is the policy of the Commission to:

1. Ensure nondiscrimination in the award and administration of D@T-assisted contracts;

2. Create a level playing field on which DBE’s can compet for DOT-assisted contracts;

4.Ensure that only firms that fully meet 49 C.F.R.
participate as DBE’s;

activities; and

7. Assist in the develop
the DBE program.

B. Discrimination:
origin, or sex in the awa
defined in 49 CFR Part 26, ¢
the Regulations.

déperformance of subcontracts. Any terms used herein that are
sewhere in the Regulations, shall have the meaning set forth in

C. Commission’s Race-Neutral DBE Program: A Race-Neutral DBE Program is one that,
while benefiting DBEs, is not solely focused on DBE firms. Therefore, under a Race-Neutral
DBE Program, Commission does not establish numeric race-conscious DBE participation goals
on its DOT-assisted contracts. There is no FTA DBE goal on this Project.

Consultant shall not be required to achieve a specific level of DBE participation as a condition of
contract compliance in the performance of this DOT-assisted contract. However, Consultant
shall adhere to race-neutral DBE participation commitment(s) made at the time of award.

D. Race-Neutral DBE Submissions and Ongoing Reporting Requirements (Post-Award):
At termination of the Contract, the successful Consultant shall complete and submit to
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Commission a “DBE Race-Neutral Participation Listing” in the form provided by Commission.
In the event DBE(s) are utilized in the performance of the Agreement, Consultant shall comply
with applicable reporting requirements.

E. Performance of DBE Subconsultants: DBE subconsultants listed by Consultant in its
“DBE Race-Neutral Participation Listing” submitted at the time of proposal shall perform the
work and supply the materials for which they are listed, unless Consultant has received prior
written authorization from Commission to perform the work with other forces or to obtain the
materials from other sources. Consultant shall provide written notification to Commission in a
timely manner of any changes to its anticipated DBE participation. This notice should be
provided prior to the commencement of that portion of the work.

F. DBE Certification Status: If a listed DBE subconsultant is decertified during the life of
this Agreement, the decertified subconsultant shall notify Consultant in writing with the date of
decertification. If a non-DBE subconsultant becomes a certj DBE during the life of this
Agreement, the DBE subconsultant shall notify Cons in writing with the date of
Commission in a timely

G. Consultant’s Assurance Clause Regarding Non- ation: In compliance with State and
Federal anti-discrimination laws, Consultant shall affifmithat it will not exclude or discriminate
on the basis of race, color, national ofig consideration of contract award
opportunities. Further, Consultant shall affirr vill*consider, and utilize subconsultants
and vendors, in a manner consistent wi ination objectives.

H. Violations: Failure by the ) to carry out these requirements shall be a
material breach of the contract pursuant to this RFP, which may result in the

termination of the contra her remedy as the recipient deems appropriate, which may

(1) Withholding montht
(2) Assessing sanctions;
(3) Liquidated damages; and
(4) Disqualifying the Consultant from future bidding as non-responsible. 49 C.F.R. § 26.13(b).

I. Prompt Payment: Consultant shall pay its subconsultants for satisfactory performance of their
contracts no later than 30 days from receipt of each payment Commission makes to the
Consultant. 49 C.F.R. § 26.29(a), unless a shorter period is provided in the contract.

J. Compliance with DBE Requirements Contained in FTA Provisions: Consultant shall comply
with all DBE reporting and other requirements contained in this Agreement.
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7. Incorporation of Federal Transit Administration (FTA) Terms

The preceding provisions include, in part, certain Standard Terms and Conditions required by
DOT, whether or not expressly set forth in the preceding contract provisions. All contractual
provisions required by DOT, as set forth in FTA Circular 4220.1F are hereby incorporated by
reference. Anything to the contrary herein notwithstanding, all FTA mandated terms shall be
deemed to control in the event of a conflict with other provisions contained in this Agreement.
The Consultant shall not perform any act, fail to perform any act, or refuse to comply with any
RCTC requests which would cause RCTC to be in violation of the FTA terms and conditions.

8. Debarment and Suspension.

The Consultant agrees to the following:

(1) It will comply with the following requirements of 2 CFR P
supplemented by U.S. DOT regulations at 2 CFR Part 1200,

80, subpart C, as adopted and

(2) It will not enter into any “covered transaction” (as
and 1200.220) with any subconsultant whose pri
excluded from participating in covered transactio as authorized by— (i) U.S. DOT
regulations, “Nonprocurement Suspension and Deba t,” 2 CFR Part 1200; (i1) U.S. OMB
regulatory guidance, “Guidelines to Agenc ove ntwide Debarment and Suspension
(Nonprocurement),” 2 CFR Part 180; and cable federal laws, regulations, or
requirements regarding participatio ith suspended recipients or third party
participants.

phrase is ed at 2 CFR §§ 180.220
isgsuspended; debarred, or otherwise

d o

ard Management — Lists of Parties Excluded

(3) It will review the U.S. GS
: nprocurement Programs,” if required by U.S. DOT

from Federal Procuremesn
regulations, 2 CFR Pa

9. ADA Access

The Consultant shall compl all applicable requirements of the Americans with Disabilities
Act of 1990 (ADA), 42 USC Section 12101 et seq; Section 504 of the Rehabilitation Act of
1973, as amended, 29 USC Section 794; 49 USC Section 5301(d).

10. Fly America

To the extent applicable to the Services, the Consultant agrees to comply with 49 U.S.C. 40118
(the "Fly America" Act) in accordance with the General Services Administration's regulations at
41 CFR Part 301-10, which provide that recipients and sub recipients of Federal funds and their
consultants are required to use U.S. Flag air carriers for U.S. Government-financed international
air travel and transportation of their personal effects or property, to the extent such service is
available, unless travel by foreign air carrier is a matter of necessity, as defined by the Fly
America Act. The Consultant shall submit, if a foreign air carrier was used, an appropriate
certification or memorandum adequately explaining why service by a U.S. flag air carrier was
not available or why it was necessary to use a foreign air carrier and shall, in any event, provide
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a certificate of compliance with the Fly America requirements. The Consultant agrees to include
the requirements of this section in all subcontracts that may involve international air
transportation.

11. Cargo Preference - Use of United States-Flag Vessels

To the extent applicable to the Services, the Consultant agrees:

1. To use privately owned United States-Flag commercial vessels to ship at least 50
percent of the gross tonnage (computed separately for dry bulk carriers, dry cargo
liners, and tankers) involved, whenever shipping any equipment, material, or
commodities pursuant to the underlying contract to the extent such vessels are
available at fair and reasonable rates for United States-Flag commercial vessels;

2. To furnish within 20 working days following t
originating within the United States or within 3

ate of loading for shipments
ing days following the date of
, a legible copy of a rated,
each shipment of cargo
tional Cargo, Office of
, Washington, DC 20590 and to the
FTA recipient (through the Consultant in th: e of a subconsultant's bill-of-lading.)
3. To include these requirements i aCts issued pursuant to this contract

when the subcontract may inv e frfansport of equipment, material, or

commodities by ocean
11. Buy America — é ;

12. Emplo

A. Equal Employment Opp@gfiinity — Not applicable.

B. Copeland “Anti-Kickback™ Act (18 U.S.C. 874 and 40 U.S.C. 276c) — Not applicable.
C. Contact Work Hours and Safety Standards Act (40 U.S.C. 327-333) —Not applicable.
D. Release of Retainage

No retainage will be withheld by the RCTC from progress payments due Consultant. Retainage
by Consultant or subconsultants is prohibited, and no retainage will be held by the prime
consultant from progress due subconsultants. Any violation of this provision shall subject the
violating Consultant or subconsultants to the penalties, sanctions, and other remedies specified
in Section 7108.5 of the California Business and Professions Code. This requirement shall not
be construed to limit or impair any contractual, administrative, or judicial remedies, otherwise
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available to Consultant or subconsultant in the event of a dispute involving late payment or
nonpayment by Consultant or deficient subconsultant performance, or noncompliance by a
subconsultant.

13. Termination for Convenience

RCTC may terminate the Agreement for convenience in accordance with the terms of the
Agreement.

After such termination, the Consultant shall submit a final termination settlement proposal to
RCTC as directed. If the Consultant fails to submit a proposal within the time allowed, RCTC
may determine, on the basis of information available, the amount, if any due the Consultant
because of the termination and shall pay the amount determined. After the Consultant’s proposal
is received, RCTC and Consultant shall negotiate a fair and equitable settlement and the contract
will be modified to reflect the negotiated agreement. If agree cannot be reached, RCTC may
issue a final determination and pay the amount determined. onsultant does not agree with

14. Administrative and Contractual Remedie ch; Termination for Cause
a The Consultant may be declared in Bt eement (“Breach”) if the Consultant
fails to make delivery of the supplies or to p ces within the time specified herein
or any extension thereof; or if the Cqn o perform any of the other provisions of the
contract, or so fails to make prog oer performance of this contract in accordance

and the Consultant shall have 3 : 0) days (or such longer period as RCTC may
authorize in writing) after seeei

b. e of termination to the Consultant specifying the effective
date thereof, terminate“the any part of this contract, in the case of a Breach that is not
cured within the timeframe in (a) above (“Uncured Breach”).

c. If the contract is terminated in whole or in part for an Uncured Breach, RCTC may

procure upon such terms and in such manner as RCTC may deem appropriate, supplies or
services similar to those so terminated, or may complete the services with its own forces. The
Consultant shall be liable to RCTC for any excess costs for such similar supplies or services,
and for any other costs incurred by RCTC as a result of the Uncured Breach. The Consultant
shall continue the performance of this contract to the extent not terminated under the provisions
of this clause.

d. Except with respect to defaults of Subconsultants, the Consultant shall not be liable for
any excess costs if the failure to perform the contract arises out of causes beyond the control and
without the fault or negligence of the Consultant. If the failure to perform is caused by the
default of a Subconsultant, and if such default arises out of causes beyond the control of both the
Consultant and the Subconsultant, and without the fault or negligence of either of them, the
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Consultant shall not be liable for any excess costs for failure to perform, unless the supplies or
services to be furnished by the Subconsultant were obtainable from other sources in sufficient
time to permit the Consultant to meet the required project completion schedule.

e. Payment for completed services or supplies delivered to and accepted by RCTC shall be
at the contract price. RCTC may withhold from amounts otherwise due the Consultant for such
completed services or supplies such sum as RCTC determines to be necessary to protect RCTC
against loss because of outstanding liens of claims of former lien holders, or to reimburse RCTC
for any other costs related to the Uncured Breach.

f. If, after notice of termination of this contract for cause, it is determined for any reason
that an Uncured Breach did not exist, the rights and obligations of the parties shall be the same as
if the notice of termination had been issued pursuant to the provisions for termination for
convenience of RCTC.

g. The rights and remedies of RCTC provided in this ¢
addition to any other rights and remedies provided
including, but not limited to, the right to specific perfo

all not be exclusive and are in

h Notwithstanding the above, RCTC may, providing an opportunity to cure,
terminate the contract in accordance with the timefram@$et forth in Section 17 of the contract, if
RCTC determines such action is in its be : on the nature of the Breach. Such

16. Disputes

eement, any dispute concerning a question of
is not disposed of by supplemental agreement shall be
irector, who shall reduce the decision to writing and

a. Except as otherwise pro
fact arising under this Agreem
decided by RCTC’s Dép

mail or otherwise i ereof to the Consultant. The decision of the RCTC Deputy
Executive Director shallib and conclusive unless, within thirty (30) days from the date of
receipt of such copy, Co ails or otherwise furnishes to the RCTC Deputy Executive

Director a written appeal addressed to RCTC's Executive Director. The decision of RCTC
Executive Director or duly authorized representative for the determination of such appeals shall
be final and conclusive.

b. The provisions of this Paragraph shall not be pleaded in any suit involving a question of
fact arising under this Agreement as limiting judicial review of any such decision to cases where
fraud by such official or his representative or board is alleged, provided, however, that any such
decision shall be final and conclusive unless the same is fraudulent or capricious or arbitrary or
so grossly erroneous as necessarily to imply bad faith or is not supported by substantial evidence.
In connection with any appeal proceeding under this Paragraph, the Consultant shall be afforded
an opportunity to be heard and to offer evidence in support of its appeal.

C. Pending final decision of a dispute hereunder, Consultant shall proceed diligently with
the performance of this Agreement and in accordance with the decision of RCTC's Deputy

FTA Requirements- Page 9
131



Executive Director. This "Disputes" clause does not preclude consideration of questions of law
in connection with decisions provided for above. Nothing in this Agreement, however, shall be
construed as making final the decision of any RCTC official or representative on a question of
law, which questions shall be settled in accordance with the laws of the State of California.

17. Lobbying

See the Byrd Anti-Lobbying Amendment, 31 U.S.C. 1352, as amended by the Lobbying
Disclosure Act of 1995, P.L. 104-65 [to be codified at 2 U.S.C. § 1601, et seq.] - Consultants
who apply or bid for an award of $100,000 or more shall file the certification required by 49
CFR part 20, "New Restrictions on Lobbying.” Each tier certifies to the tier above that it will
not and has not used Federal appropriated funds to pay any person or organization for
influencing or attempting to influence an officer or employee of any agency, a member of
Congress, officer or employee of Congress, or an employee a member of Congress in
connection with obtaining any Federal contract, grant or any r award covered by 31 U.S.C.

1352. Each tier shall also disclose the name of any regis der the Lobbying Disclosure
Act of 1995 who has made lobbying contacts on its beh -Federal funds with respect
to that Federal contract, grant or award covered b . Such disclosures are
forwarded from tier to tier up to the recipient. T hall complete and submit with its

bid/proposal the attached Certification Regarding
Form-LLL, “Disclosure Form to Report Lobbying.”

g, and if applicable, the Standard
18. Energy Conservation

The Consultant agrees to complyfw
efficiency which are containedd <

the Energy Policy and Conserva

ry standards and policies relating to energy
conservation plan issued in compliance with

19. Clean Water
a. The Consultant ag with all applicable standards, orders or regulations issued
pursuant to the Federal Water PéHution Control Act, as amended, 33 U.S.C. 1251 et seq. The
Consultant agrees to report ¢aglt violation to RCTC and understands and agrees that RCTC will,
in turn, report each violation as required to assure notification to FTA and the appropriate EPA
Regional Office.
d. The Consultant further agrees that:

(1) It will not use any violating facilities;

(2) It will report the use of facilities placed on or likely to be placed on the U.S. EPA “List of
Violating Facilities;”

(3) It will report violations of use of prohibited facilities to FTA; and

(4) It will comply with the inspection and other requirements of the Clean Air Act, as amended,
(42 U.S.C. §§ 7401 — 7671q); and the Federal Water Pollution Control Act as amended, (33
U.S.C. §§ 1251-1387).

The Consultant also agrees to include these requirements in each subcontract exceeding
$150,000 financed in whole or in part with Federal assistance provided by FTA.
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20. Clean Air

a. The Consultant agrees to comply with all applicable standards, orders or regulations
issued pursuant to the Clean Air Act, as amended, 42 U.S.C. §§ 7401 et seq. The Consultant
agrees to report each violation to RCTC and understands and agrees that RCTC will, in turn,
report each violation as required to assure notification to FTA and the appropriate EPA
Regional Office.

b. The Consultant further agrees that:

(1) It will not use any violating facilities;
(2) It will report the use of facilities placed on or likely to be placed on the U.S. EPA “List of
Violating Facilities;”

(3) It will report violations of use of prohibited facilities to FTA;
(4) It will comply with the inspection and other requirements
(42 U.S.C. §§ 7401 — 7671q); and the Federal Water Po
U.S.C. §§ 1251-1387).

d

e Clean Air Act, as amended,
Control Act as amended, (33

c. The Consultant also agrees to include thesedf€quirements in each subcontract exceeding
$150,000 financed in whole or in part with Federal asgist provided by FTA.

21. Recycled Products

Recovered Materials - The Consultant.a all the requirements of Section
6002 of the Resource Conservatio ct (RCRA), as amended (42 U.S.C. 6962),
isi of 40 CFR Part 247, and Executive Order
s designated in Subpart B of 40 CFR

Part 247.
21. SPECIAL P PROMOTING COVID-19 SAFETY
Section 49. Centers fo Zontrol and Prevention Order on Requirements for

Persons to Wear Masks V Conveyances and at Transportation Hubs.

(a) Compliance with CDC Mask Order. The Centers for Disease Control and Prevention
(“CDC”) Order of January 29, 2021, titled Requirement for Persons to Wear Masks While on
Conveyances and at Transportation Hubs (“CDC Mask Order”), applies to this Agreement. One
of the objectives of the CDC Mask Order is “[m]aintaining a safe and operating transportation
system.” Consultant agrees that it will comply, and will require all subconsultants to comply,
with the CDC Mask Order.

(b) Enforcement for non-compliance. Consultant agrees that FTA and RCTC may take
enforcement action for non-compliance with the CDC Mask Order, including: (1) enforcement
actions authorized by 49 U.S.C. § 5329(g); (2) referring Consultant to the CDC or other Federal
authority for enforcement action; (3) enforcement actions authorized by 2 CFR §§ 200.339 —
.340; and (4) any other enforcement action authorized by Federal law or regulation.
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22. Safe Operation of Motor Vehicles

Pursuant to Federal Executive Order No. 13043, “Increasing Seat Belt Use in the United States,”
April 16, 1997, 23 U.S.C. Section 402 note, FTA encourages each third party consultant to
adopt and promote on-the-job seat belt use policies and programs for its employees and other
personnel that operate company owned, rented, or personally operated vehicles, and to include
this provision in each third party subcontract involving the project.

a. The Consultant is encouraged to adopt and promote on-the-job seat belt use policies and
programs for its employees and other personnel that operate company-owned vehicles,
company-rented vehicles, or personally operated vehicles. The terms “company-owned” and
“company-leased” refer to vehicles owned or leased either by the Consultant or RCTC.

The Consultant agrees to adopt and enforce workplace safgty policies to decrease crashes
caused by distracted drivers, including policies to ban text mggsaging while using an electronic
device supplied by an employer, and driving a vehicle iver owns or rents, a vehicle
Contactor owns, leases, or rents, or a privately-owne en on official business in
connection with the work performed under this contr
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EXHIBIT "E"

CERTIFICATE OF CONSULTANT

| HEREBY CERTIFY that | am the and duly authorized
representative of the firm of whose address
is , and that, except as

hereby expressly stated, neither | nor the above firm that | represent have:

(@) employed or retained for a commission, percentage, brokerage, contingent
fee, or other consideration, any firm or person (other than a bona fide
employee working solely for me or the above consultant) to solicit or secure
this agreement; nor

(b)  agreed, as an express or implied condition f
employ or retain the services of any firm or
out the agreement; nor

btaining this Agreement, to
on in connection with carrying

(c) paid, or agreed to pay, to any firm,
fide employee working solely f
contribution, donation, or considera
procuring or carrying out thi

nization or on (other than a bona
he above consultant) any fee,
any kind for, or in connection with,

made available to the California
onnection with this agreement involving
is subject to applicable State and Federal

| acknowledge that this Certlflcat
Department of Transportation ans)
participation of Federal-aid High
laws, both criminal and civil.

ignature

Name

Title

Exhibit E-1
17336.00600\33928482.2
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EXHIBIT “F” LOBBYING ACTIVITIES DISCLOSURE

<<&

Exhibit F-1
17336.0060033928482.2
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Moffatt & Nichol

Local Assistance Procedures Manual

EXHBIT 10-Q

Disclosure of Lobbying Activities

EXHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

1. Type of Federal Action: 2. Status of Federal Action: 3. Report Type:
El a. contract IZ' a. bid/offer/application El a. initial
b. grant b. initial award b. material change
c. cooperative agreement c. post-award
d. loan For Material Change Only:
e. loan guarantee year quarter
f. loan insurance date of last report
4. Name and Address of Reporting Entity 5. If Reporting Entity in No. 4 is Subawardee,
Enter Name and Address of Prime:
Prime I:lSubawardee
Tier , if known
Congressional District, if known
6. Federal Department/Agency: 7.
Not applicable
8. Federal Action Number, if known:
Not applicable
10. Name and Address of Lobby Entity als Performing Services
(If individual, last name, first name, MI) ding address if different from No. 10)
Not applicable me, first name, M) Not applicable
(attach Continual ry)
12. Amount of Payment (check all that 3 pe of Payment (check all that apply)
Not applicable |:| i .
$ pp actual a. reta11'1er Not applicable
b. one-time fee
13.  Form of Payment (check all t c. commission
a. cash d. contingent fee
b. in-kind; spg e deferred
f. other, specify
15.  Brief Descriptio med or to be performed and Date(s) of Service, including
officer(s), employee s) contacted, for Payment Indicated in Item 12:
(attach Continuation Sheet(s) if necessary)
16.  Continuation Sheet(s) attached: Yes |:| No
17. Information requested through this form is authorized by Title i
31 U.S.C. Section 1352. This disclosure of lobbying reliance Signature: / 4 W
was placed by the tier above when his transaction was made or
entered into. This disclosure is required pursuant to 31 U.S.C. - . Sam Mansour, PE
1352. This information will be reported to Congress Print Name:
semiannually and will be available for public inspection. Any . . . .
person who fails to file the required disclosure shall be subject Title: _Project Manager and Vice President
to a civil penalty of not less than $10,000 and not more than 6/17/2021
$100,000 for each such failure. Telephone No.: (714) 493-3141 Date:
Authorized for Local Reproduction
Federal Use Only: Standard Form - LLL
Standard Form LLL Rev. 04-28-06
Distribution: Orig- Local Agency Project Files
Page 1
LPP 13-01

APPENBIX L -1

May 8, 2013



THIS FORM IS NOT APPLICABLE TO ARELLANO ASSOCIATES

Local Assistance Procedures Manual

EXHBIT 10-Q
Disclosure of Lobbying Activities

EXHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

1. Type of Federal Action: 2. Status of Federal Action: 3. Report Type:
|:| a. contract I:l a. bid/offer/application |:| a. initial
b. grant b. initial award b. material change
c. cooperative agreement c. post-award
d. loan For Material Change Only:
e. loan guarantee year quarter
f. loan insurance date of last report
4. Name and Address of Reporting Entity 5. If Reporting Entity in No. 4 is Subawardee,
Enter Name and Address of Prime:
I:l Prime Subawardee
Tier , if known
Congressional District, if known
6. Federal Department/Agency: 7.
8. Federal Action Number, if known:
10. Name and Address of Lobby Entity als Performing Services
(If individual, last name, first name, MI) ding address if different from No. 10)
me, first name, MI)
(attach Continual ry)
12. Amount of Payment (check all that 3 pe of Payment (check all that apply)
$ |:| actual a. retainer
b. one-time fee
13.  Form of Payment (check all t c. commission
a. cash d. contingent fee
b. in-kind; spg e deferred
f. other, specify
15.  Brief Descriptio med or to be performed and Date(s) of Service, including
officer(s), employee s) contacted, for Payment Indicated in Item 12:
(attach Continuation Sheet(s) if necessary)
16.  Continuation Sheet(s) attached: Yes |:| No E
17. Information requested through this form is authorized by Title
31 U.S.C. Section 1352. This disclosure of lobbying reliance Signature: ) )
was placed by the tier above when his transaction was made or
entered into. This disclosure is required pursuant to 31 U.S.C. Print Name: Genoveva L. Arellano
1352. This information will be reported to Congress ’
semiannually gnd will be available for public inspection. Apy Title: Pri nCip al
person who fails to file the required disclosure shall be subject
to a civil penalty of not less than $10,000 and not more than
$100,000 for cach such failure. ~ (909) 627-2974 06/17/2021
Telephone No.: ——— Date:
Authorized for Local Reproduction
Federal Use Only: Standard Form - LLL
Standard Form LLL Rev. 04-28-06
Distribution: Orig- Local Agency Project Files
Page 1
LPP 13-01 APPENBEX L - 1

May 8, 2013



Local Assistance Procedures Manual

C Below, Inc.

EXHBIT 10-Q
Disclosure of Lobbying Activities

N/A

EXHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

2. Status of Federal Action:

3. Report Type:

D a. initial

b. material change

med or to be performed and Date(s) of Service, including
s) contacted, for Payment Indicated in Item 12:

(attach Continuation Sheet(s) if necessary)

1. Type of Federal Action:
|:| a. contract I:l a. bid/offer/application
b. grant b. initial award
c. cooperative agreement c. post-award
d. loan
e. loan guarantee
f. loan insurance
4. Name and Address of Reporting Entity
I:l Prime I:lSubawardee
Tier , if known
Congressional District, if known
6. Federal Department/Agency:
8. Federal Action Number, if known:
10. Name and Address of Lobby Entity
(If individual, last name, first name, MI)
(attach Continua
12. Amount of Payment (check all that 3
$ |:| actual
13.  Form of Payment (check all t
a. cash
b. in-kind; speg
15.  Brief Descriptio
officer(s), employee
16.  Continuation Sheet(s) attached: Yes |:|
17. Information requested through this form is authorized by Title
31 U.S.C. Section 1352. This disclosure of lobbying reliance
was placed by the tier above when his transaction was made or
entered into. This disclosure is required pursuant to 31 U.S.C.
1352. This information will be reported to Congress
semiannually and will be available for public inspection. Any
person who fails to file the required disclosure shall be subject
to a civil penalty of not less than $10,000 and not more than
$100,000 for each such failure.
Federal Use Only:

For Material Change Only:
year quarter
date of last report

If Reporting Entity in No. 4 is Subawardee,
Enter Name and Address of Prime:

ding address if different from No. 10)
ame, first name, MI)

pe of Payment (check all that apply)

a. retainer
b. one-time fee
¢. commission
d. contingent fee
¢ deferred
f. other, specify

N0|:|

Signature:

Print Name: Ashley Salvino

Title: _Vice President of Operations

Date: 6/7/2021

Telephone No.: 888-902-3569

Authorized for Local Reproduction

Standard Form - LLL

Distribution: Orig- Local Agency Project Files

Standard Form LLL Rev. 04-28-06

LPP 13-01

APPENBYX L -1

Page 1
May 8, 2013



Local Assistance Procedures Manual

NOT APPLICABLE

Epic Land Solutions, Inc.

EXHBIT 10-Q

Disclosure of Lobbying Activities

EXHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

1. Type of Federal Action: 2. Status of Federal Action: 3. Report Type:
|:| a. contract I:l a. bid/offer/application |:| a. initial
b. grant b. initial award b. material change
c. cooperative agreement c. post-award
d. loan For Material Change Only:
e. loan guarantee year quarter
f. loan insurance date of last report
4. Name and Address of Reporting Entity 5. If Reporting Entity in No. 4 is Subawardee,
Enter Name and Address of Prime:
I:l Prime Subawardee STV Incorporated
Tier , if known 9130 Anaheim Place, Suite 210
Congressional District, if known
6. Federal Department/Agency: 7.
8. Federal Action Number, if known:
10. Name and Address of Lobby Entity als Performing Services
(If individual, last name, first name, MI) ding address if different from No. 10)
me, first name, MI)
(attach Continual ry)
12. Amount of Payment (check all that 3 pe of Payment (check all that apply)
$ N/A |:| actual a. retainer
b. one-time fee
13.  Form of Payment (check all t c. commission
a. cash d. contingent fee
b. in-kind; spg e deferred
f. other, specify
15.  Brief Descriptio med or to be performed and Date(s) of Service, including
officer(s), employee s) contacted, for Payment Indicated in Item 12:
(attach Continuation Sheet(s) if necessary)
16.  Continuation Sheet(s) attached: Yes |:| No M
17. Information requested through this form is authorized by Title
31 U.S.C. Section 1352. This disclosure of lobbying reliance Signature:
was placed by the tier above when his transaction was made or
entered into. This disclosure is required pursuant to 31 U.S.C. - . Karen Star
1352. This information will be reported to Congress Print Name:
semiannually and will be available for public inspection. Any . . . .
person who fails to file the required disclosure shall be subject Title: President, Epic Land Solutions, Inc.
to a civil penalty of not less than $10,000 and not more than
$100,000 for each such failure. Telephone No.: (951) 321-1834 Date: 6/11/2021
Authorized for Local Reproduction
Federal Use Only: Standard Form - LLL
Standard Form LLL Rev. 04-28-06
Distribution: Orig- Local Agency Project Files
Page 1
LPP 13-01 APPENDOX L - 1 May 8, 2013



Local Assistance Procedures Manual

ICF Jones & Stokes, Inc.

EXHBIT 10-Q
Disclosure of Lobbying Activities

EXHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

1. Type of Federal Action: 2. Status of Federal Action: 3. Report Type:
El a. contract El a. bid/offer/application El a. initial
b. grant b. initial award b. material change
c. cooperative agreement c. post-award
d. loan For Material Change Only:
e. loan guarantee year quarter
f. loan insurance date of last report
4. Name and Address of Reporting Entity 5. If Reporting Entity in No. 4 is Subawardee,
Enter Name and Address of Prime:
I:l Prime Subawardee Moffatt & Nichol
Tier 1 , if known 555 Anton Blvd
ICF Jones & Stokes, Inc.
49 Discovery Suite 250 Irvine, CA, 92618
Congressional District, if known 7.
6. Federal Department/Agency:
8. Federal Action Number, if known:
10.  Name and Address of Lobby Entity  N/A als Performing Services
(If individual, last name, first name, MI) ding address if different from No. 10)
me, first name, MI)
Not Applicable
(attach Continual ry)
12. Amount of Payment (check all that 3 pe of Payment (check all that apply) N/A
$ |:| actual a. retainer
b. one-time fee
13.  Form of Payment (check all t c. commission
a. cash d. contingent fee
b. in-kind; spg e deferred
f. other, specify
15.  Brief Descriptio med or to be performed and Date(s) of Service, including
officer(s), employee s) contacted, for Payment Indicated in Item 12:
(attach Continuation Sheet(s) if necessary)
16.  Continuation Sheet(s) attached: Yes |:| No
17. Information requested through this form is authorized by Title
31 U.S.C. Section 1352. This disclosure of lobbying reliance Signature: .
was placed by the tier above when his transaction was made or
entered into. This disclosure is required pursuant to 31 U.S.C. - . Trina L Fisher
1352. This information will be reported to Congress Print Name:
semiannually and will be available for public inspection. Any . L
person who fails to file the required disclosure shall be subject Title: Contracts Administrator
to a civil penalty of not less than $10,000 and not more than
$100,000 for each such failure. Telephone No.: _916.231.7636 Date:June 17, 2021
Authorized for Local Reproduction
Federal Use Only: Standard Form - LLL

Standard Form LLL Rev. 04-28-06

Distribution: Orig- Local Agency Project Files

LPP 13-01

APPENBIX L -1

Page 1
May 8, 2013



NOT APPLICABLE

NO JACOBS LOBBYING

Local Assistance Procedures Manual

EXHBIT 10-Q

Disclosure of Lobbying Activities

EXHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

ly:

Date:6/9/2021

1. Type of Federal Action: 2. Status of Federal Action: 3. Report Type:
|:| a. contract I:l a. bid/offer/application |:| a. initial
b. grant b. initial award b. material change
c. cooperative agreement c. post-award
d. loan For Material Change On
e. loan guarantee year quarter
f. loan insurance date of last report
4. Name and Address of Reporting Entity 5. If Reporting Entity in No. 4 is Subawardee,
Enter Name and Address of Prime:
I:l Prime I:lSubawardee
Tier , if known
Congressional District, if known
6. Federal Department/Agency: 7.
8. Federal Action Number, if known:
10. Name and Address of Lobby Entity als Performing Services
(If individual, last name, first name, MI) ding address if different from No. 10)
me, first name, MI)
(attach Continual ry)
12. Amount of Payment (check all that 3 pe of Payment (check all that apply)
$ |:| actual a. retainer
b. one-time fee
13.  Form of Payment (check all t c. commission
a. cash d. contingent fee
b. in-kind; spg e deferred
f. other, specify
15.  Brief Descriptio med or to be performed and Date(s) of Service, including
officer(s), employee s) contacted, for Payment Indicated in Item 12:
(attach Continuation Sheet(s) if necessary)
16.  Continuation Sheet(s) attached: Yes |:| No |:|
17. Information requested through this form is authorized by Title
31 U.S.C. Section 1352. This disclosure of lobbying reliance Signature: L
was placed by the tier above when his transaction was made or
entered into. This disclosure is required pursuant to 31 U.S.C. - . Han Haroun
1352. This information will be reported to Congress Print Name: Yy
semiannually and will be available for public inspection. Any . B . V3 P ol £
person who fails to file the required disclosure shall be subject Title: DUSINESS 1Cce rresiden
to a civil penalty of not less than $10,000 and not more than
$100,000 for each such failure. Telephone No.: (619)272-7261
Authorized for Local Reproduction
Federal Use Only: Standard Form - LLL

Standard Form LLL Rev. 04-28-06

Distribution: Orig- Local Agency Project Files

LPP 13-01

APPENB2X L -1
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Leighton Consulting, Inc.

Local Assistance Procedures Manual EXHBIT 10-Q
Disclosure of Lobbying Activities

EXHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

1. Type of Federal Action: 2. Status of Federal Action: 3. Report Type:

|:| a. contract I:l a. bid/offer/application |:| a. initial
b. grant b. initial award b. material change
c. cooperative agreement c. post-award
d. loan For Material Change Only:
e. loan guarantee year quarter
f. loan insurance date of last report

4. Name and Address of Reporting Entity 5. If Reporting Entity in No. 4 is Subawardee,

Enter Name and Address of Prime:

I:l Prime I:l Subawardee N/A

Congressional District, if known

6. Federal Department/Agency: 7.
N/A

8. Federal Action Number, if known:
N/A
10. Name and Address of Lobby Entity
(If individual, last name, first name, MI)

N/A

als Performing Services
ding address if different from No. 10)
me, first name, MI)

(attach Continual

12. Amount of Payment (check all that 3
$ N/A |:| actual

13.  Form of Payment (check all t
a. cash
b. in-kind; spg

pe of Payment (check all that apply)

a. retainer

b. one-time fee
¢. commission
d. contingent fee
e deferred

f. other, specify N/A

15.  Brief Descriptio
officer(s), employee

med or to be performed and Date(s) of Service, including
s) contacted, for Payment Indicated in Item 12:

(attach Continuation Sheet(s) if necessary)

16.  Continuation Sheet(s) attached: Yes |:| No

17. Information requested through this form is authorized by Title
31 U.S.C. Section 1352. This disclosure of lobbying reliance
was placed by the tier above when his transaction was made or
entered into. This disclosure is required pursuant to 31 U.S.C.
1352. This information will be reported to Congress
semiannually and will be available for public inspection. Any . . . .
person who fails to file the required disclosure shall be subject Title: _Senior Vice President
to a civil penalty of not less than $10,000 and not more than

$100,000 for cach such failure. Telephone No.: (949) 681-4203 Date: 06/03/2021

Signature:

Print Name: Kris R. Lutton, PG

Authorized for Local Reproduction

Federal Use Only: Standard Form - LLL

Standard Form LLL Rev. 04-28-06

Distribution: Orig- Local Agency Project Files

Page 1
LPP 13-01 APPENDZX L - 1 May 8, 2013



Local Assistance Procedures Manual

Lynn Capouya, Inc.

NOT APPLICABLE /NONE

EXHBIT 10-Q

Disclosure of Lobbying Activities

EXHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

1. Type of Federal Action: 2. Status of Federal Action: 3. Report Type:
|:| a. contract I:l a. bid/offer/application |:| a. initial
b. grant b. initial award b. material change
c. cooperative agreement c. post-award
d. loan For Material Change Only:
e. loan guarantee year quarter
f. loan insurance date of last report
4. Name and Address of Reporting Entity 5. If Reporting Entity in No. 4 is Subawardee,
Enter Name and Address of Prime:
I:l Prime I:lSubawardee
Tier , if known
Congressional District, if known
6. Federal Department/Agency: 7.
8. Federal Action Number, if known:
10. Name and Address of Lobby Entity als Performing Services
(If individual, last name, first name, MI) ding address if different from No. 10)
me, first name, MI)
(attach Continual ry)
12. Amount of Payment (check all that 3 pe of Payment (check all that apply)
$ |:| actual a. retainer
b. one-time fee
13.  Form of Payment (check all t c. commission
a. cash d. contingent fee
b. in-kind; spg e deferred
f. other, specify
15.  Brief Descriptio med or to be performed and Date(s) of Service, including
officer(s), employee s) contacted, for Payment Indicated in Item 12: NONE
(attach Continuation Sheet(s) if necessary)
16.  Continuation Sheet(s) attached: Yes |:| No
17. Information requested through this form is authorized by Title
31 U.S.C. Section 1352. This disclosure of lobbying reliance Signature:
was placed by the tier above when his transaction was made or
entered into. This disclosure is required pursuant to 31 U.S.C. - . Lynn Capouya
1352. This information will be reported to Congress Print Name:
semiannually and will be available for public inspection. Any . i
person who fails to file the required disclosure shall be subject Title: President
to a civil penalty of not less than $10,000 and not more than
$100,000 for each such failure. Telephone No.: 949-756-0150 x 110 ¢ 05/17/2021
Authorized for Local Reproduction
Federal Use Only: Standard Form - LLL

Standard Form LLL Rev. 04-28-06

Distribution: Orig- Local Agency Project Files

LPP 13-01

APPENBAX L -1

Page 1
May 8, 2013



Local Assistance Procedures Manual

Pacific Railway Enterprises, Inc.

EXHBIT 10-Q
Disclosure of Lobbying Activities

EXHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

1. Type of Federal Action:

L]

(If individual, last name, first name, MI)

(attach Continua

12. Amount of Payment (check all that 3
$ |:| actual

13.  Form of Payment (check all t
a. cash
b. in-kind; speg

15.  Brief Descriptio
officer(s), employee

16.  Continuation Sheet(s) attached:

Yes |:|

17. Information requested through this form is authorized by Title
31 U.S.C. Section 1352. This disclosure of lobbying reliance
was placed by the tier above when his transaction was made or
entered into. This disclosure is required pursuant to 31 U.S.C.
1352. This information will be reported to Congress
semiannually and will be available for public inspection. Any
person who fails to file the required disclosure shall be subject
to a civil penalty of not less than $10,000 and not more than
$100,000 for each such failure.

Federal Use Only:

2. Status of Federal Action:

I:l a. bid/offer/application

a. contract N/A
b. grant b. initial award b. material change
c. cooperative agreement c. post-award N/A
d. loan For Material Change Only:
e. loan guarantee year quarter
f. loan insurance date of last report
4. Name and Address of Reporting Entity  N/A 5. If Reporting Entity in No. 4 is Subawardee,
Enter Name and Address of Prime: N/A
I:l Prime Subawardee
Tier , if known
Congressional District, if known
6. Federal Department/Agency:  N/A 7. N/A
8. Federal Action Number, if known:  N/A
10.  Name and Address of Lobby Entity ~ N/A N/A

med or to be performed and Date(s) of Service, including
s) contacted, for Payment Indicated in Item 12:

(attach Continuation Sheet(s) if necessary)

3. Report Type:

D a. initial

N/A

ding address if different from No. 10)
ame, first name, MI)

pe of Payment (check all that apply)

a. retainer

b. one-time fee N/A
¢. commission

d. contingent fee

¢ deferred

f. other, specify

N/A

No [[] NA

Signature:

Qunrige Q. Funetd

Print Name: Jennifer A. Purcell, PE

Title: President / CEO

Telephone No.: 951-784-4630 Date: 5/24/21

Authorized for Local Reproduction

Standard Form - LLL

Standard Form LLL Rev. 04-28-06

Distribution: Orig- Local Agency Project Files

LPP 13-01

APPENBBX L -1

Page 1
May 8, 2013



Local Assistance Procedures Manual

NOT APPLICABLE

RSE
EXHBIT 10-Q

Disclosure of Lobbying Activities

EXHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

Date: 5/20/2021

1. Type of Federal Action: 2. Status of Federal Action: 3. Report Type:
|:| a. contract I:l a. bid/offer/application D a. initial
b. grant b. initial award b. material change
c. cooperative agreement c. post-award
d. loan For Material Change Only:
e. loan guarantee year quarter
f. loan insurance date of last report
4. Name and Address of Reporting Entity 5. If Reporting Entity in No. 4 is Subawardee,
Enter Name and Address of Prime:
I:l Prime I:lSubawardee
Tier , if known
Congressional District, if known
6. Federal Department/Agency: 7.
8. Federal Action Number, if known:
10. Name and Address of Lobby Entity als Performing Services
(If individual, last name, first name, MI) ding address if different from No. 10)
me, first name, MI)
(attach Continua ry)
12. Amount of Payment (check all that 3 pe of Payment (check all that apply)
$ |:| actual a. retainer
b. one-time fee
13.  Form of Payment (check all t c. commission
a. cash d. contingent fee
b. in-kind; spg e deferred
f. other, specify
15.  Brief Descriptio med or to be performed and Date(s) of Service, including
officer(s), employee s) contacted, for Payment Indicated in Item 12:
(attach Continuation Sheet(s) if necessary)
16.  Continuation Sheet(s) attached: Yes |:| No
17. Information requested through this form is authorized by Title
31 U.S.C. Section 1352. This disclosure of lobbying reliance Signature:
was placed by the tier above when his transaction was made or
entered into. This disclosure is required pursuant to 31 U.S.C. - . Phil Leona. PE
1352. This information will be reported to Congress Print Name: 9.1
semiannually and will be available for public inspection. Any . :
person who fails to file the required disclosure shall be subject Title: _President
to a civil penalty of not less than $10,000 and not more than
$100,000 for each such failure. Telephone No.: (650) 826-1858
Authorized for Local Reproduction
Federal Use Only: Standard Form - LLL

Standard Form LLL Rev. 04-28-06

Distribution: Orig- Local Agency Project Files

LPP 13-01
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ATTACHMENT 3

Agreement No. 21-33-129-00

PROFESSIONAL SERVICES AGREEMENT
WITH FTA AND PROPOSITION 1B FUNDING ASSISTANCE

RIVERSIDE COUNTY TRANSPORTATION COMMISSION
AGREEMENT WITH
RAILPROS
FOR ON-CALL
DESIGN ENGINEERING AND ENVIRONMENTAL SERVICES
FOR THE
CONSTRUCTION OF COMMUTER RAIL STATION CAPITAL IMPROVEMENT
PROJECTS

Parties and Date.

This Agreement is made and entgfed intg,this  “day of , 2021,
by and between the RIVERSIDE COUNTY RTATION COMMISSION ("the
Commission") and RailPros ("Consultant"), a oration. The Commission and

Consultant are sometimes referred to h€r@ir,indivi ly as “Party”, and collectively as
the “Parties”.
Recitals.

A On November of Riverside County approved Measure A
authorizing the collectio alf percent (1/2 %) retail transactions and use tax (the
"tax") to fund transpog and improvements within the County of Riverside,
and adopting the Ri#€rsi ~ ansportation Improvement Plan (the "Plan").

B. Pursuan ic'Utility Code Sections 240000 et seq., the Commission is

authorized to allocate the eeds of the Tax in furtherance of the Plan.

C. On November 5, 2002, the voters of Riverside County approved an
extension of the Measure A tax for an additional thirty (30) years for the continued funding
of transportation and improvements within the County of Riverside.

D. A source of funding for payment for on-call professional consulting services
provided under this Agreement may be Proposition 1B funds (“Prop 1B”) funds
administered by the California Department of Transportation (“Caltrans”), and/or funds
from the Federal Transit Administration (“FTA”). This Agreement shall not be deemed to
be approved by the Commission until the certification shown in Exhibit “E” attached hereto
and incorporated herein by reference, is executed.

E. Consultant desires to perform and assume responsibility for the provision
of certain on-call design engineering and environmental services for the construction of

17336.00600\33928482.2
147



commuter rail station capital improvement projects in the County of Riverside, California.
Services shall be provided on the terms and conditions set forth in this Agreement and in
the task order(s) to be solicited, awarded and authorized by Commission as further
described in this Agreement (“Task Order”). Consultant represents that it is experienced
in providing such services to public clients, is licensed in the State of California (if
necessary), and is familiar with the plans of the Commission.

G. Commission desires to engage Consultant to render such services on an
on-call basis. Services shall be ordered by Task Order(s) to be issued pursuant to this
Agreement for future projects as set forth herein and in each Task Order (each such
project shall be designated a “Project” under this Agreement).

Terms.

| furnish all technical and
transportation, supervision
to fully and adequately
supply the on-call design engineering and envj ices for the Projects
("Services"). The Services are generally des [ ibi attached hereto and
incorporated herein by reference. The Servic e more particularly described in
the |nd|V|duaI Task Orders issued by the Comm| 's Executive Director or designee.
a fully executed Task Order. All
Services shall be subject to, and perfo accordance with, this Agreement, the
relevant Task Order, the exhibits attache o and incorporated herein by reference,

1. General Scope of Services. Consultant
professional services, including labor, material, equip

and all applicable local, state al laws, rules and regulations
2 atof Services; Schedule of Services. Services
under this Agreement shall bewgguested py the Commission pursuant to Task Order

requests. [ g onsultant’s Task Order proposal, Commission shall
issue a purchase Qf@ ask order for the Services (“Commission’s Task
t's agreement to the final terms of a proposed Task
Authorization and Consultant’s commencement of the

Services shall indicate the les’ agreement to the terms of the relevant Task Order.

Consultant shall commence Services under a Task Order within five (5)
days of receiving Commission’s Task Order Authorization.

Consultant shall perform the Services expeditiously, in accordance with the
Schedule of Services set forth in a Task Order. Consultant represents that it has the
professional and technical personnel required to perform the Services in conformance
with such conditions. In order to facilitate Consultant's conformance with the Schedule,
Commission shall respond to Consultant's submittals in a timely manner. Upon request
of the Commission, Consultant shall provide a more detailed schedule of anticipated
performance to meet the Schedule of Services.

3. Pre-Award Audit. As a result of the funding for this Project, and to the extent
Caltrans procedures apply in connection therewith, issuance of a “Notice to Proceed” or

3
148
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other authorization to proceed under a Task Order may be contingent upon completion
and approval of a pre-award audit. Any questions raised during the pre-award audit shall
be resolved before the Commission will consider approval of this Agreement. The funding
provided under this Agreement is contingent on meeting all funding requirements and
could be withdrawn, thereby entitling the Commission to terminate this Agreement, if the
procedures are not completed. The Consultant’s files shall be maintained in a manner to
facilitate State process reviews. In addition, Caltrans may require that prior to
performance of any work for which funding reimbursement through Caltrans is requested
and provided, that Caltrans must give to Commission an “Authorization to Proceed”.

4. Audit Procedures.

4.1 Consultant and certain subconsultant contracts, including cost
proposals and ICR, are subject to audits or reviews such as, but not limited to, a contract
audit, an incurred cost audit, an Independent Cost RevigW (ICR) Audit, or a CPA ICR
audit work paper review. If selected for audit or review, greement, Consultant’s cost

including making copies as necessary. This Agr nt, Consultant’s cost proposal, and
by the Commission’s contract
manager to conform to the audit or re ations. Consultant agrees that
individual terms of costs identified in t dit report shall be incorporated into this

state or local governments he PA work papers, will be considered a breach
of the Agreement term se for termination of this Agreement and disallowance

Section 4.2 and 4.3 s
source.

4.2 During any Caltrans’ review of the ICR audit work papers created
by the Consultant’s independent CPA, Caltrans will work with the CPA and/or Consultant
toward a resolution of issues that arise during the review. Each party agrees to use its
best efforts to resolve any audit disputes in a timely manner. If Caltrans identifies
significant issues during the review and is unable to issue a cognizant approval letter,
Commission will reimburse the Consultant at an accepted ICR until a FAR (Federal
Acquisition Regulation) compliant ICR {e.g. 48 CFR Part 31; GAGAS (Generally
Accepted Auditing Standards); CAS (Cost Accounting Standards), if applicable; in
accordance with procedures and guidelines of the American Association of State
Highways and Transportation Officials (AASHTO) Audit Guide; and other applicable
procedures and guidelines is received and approved by Caltrans.

Accepted rates will be as follows:
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a. If the proposed rate is less than one hundred fifty percent (150%) - the accepted
rate reimbursed will be ninety percent (90%) of the proposed rate.

b. If the proposed rate is between one hundred fifty percent (150%) and two hundred
percent (200%) - the accepted rate will be eighty-five percent (85%) of the proposed rate.

C. If the proposed rate is greater than two hundred percent (200%) - the accepted
rate will be seventy-five percent (75%) of the proposed rate.

4.3 If Caltrans is unable to issue a cognizant letter per Section 4.2
above, Caltrans may require Consultant to submit a revised independent CPA-audited
ICR and audit report within three (3) months of the effective date of the Caltrans’
management letter. Caltrans will then have up to sixg(6) months to review the
Consultant’s and/or the independent CPA’s revisions.

If the Consultant fails to comply with ions of this Section 4, or if
Caltrans is still unable to issue a cognizant appr

Consultant may submit to final invoice only when all of the
following items have occurred; accepts or adjusts the original or revised
independent CPA audited | z der this Agreement has been completed
to the satisfaction of Commi altrans has issued its final ICR review letter.

The Consultant must i inal invoice to Commission no later than sixty (60)
calendar days after ' he last of these items. The accepted ICR will apply
to this Agreeme : Orders issued under this Agreement, and all other
agreements execute e Commission and the Consultant, either as a prime or

5. Term.

5.1  This Agreement shall go into effect on the date first set forth above,
contingent upon approval by Commission, and Consultant shall commence work after
notification to proceed by Commission’s Contract Administrator. This Agreement shall
end on September 30, 2024, unless extended by contract amendment. The Commission
may extend the term of this Agreement, in its sole discretion, for one additional two (2)
year period.

5.2 Consultant is advised that any recommendation for contract award
is not binding on Commission until this Agreement is fully executed and approved by the
Commission.

17336.00600\33928482.2
150



5.3  This Agreement shall remain in effect until the date set forth above,
unless earlier terminated as provided herein. Consultant shall complete the Services
within the term of this Agreement, and shall meet any other established schedules and
deadlines. All applicable indemnification provisions of this Agreement shall remain in
effect following the termination of this Agreement.

6. Commission's Contract Administrator. The Commission hereby designates
the Commission's Executive Director, or his or her designee, to act as its Contract
Administrator for the performance of this Agreement ("Commission’s Contract
Administrator"). Commission’s Contract Administrator shall have the authority to act on
behalf of the Commission for all purposes under this Agreement. Commission’s Contract
Administrator shall also review and give approval, as needed, to the details of
Consultant's work as it progresses. Consultant shall not accept direction or orders from
any person other than the Commission’s Contract Administrator or his or her designee.

7. Consultant's Representative. Consultan
Sawyer to act as its Representative for the performan
Representative"). Consultant's Representative s
of Consultant for all purposes under this Agre tant’'s Representative
shall supervise and direct the Services, using professional skill and attention,
and shall be responsible for all means, methods, niques, sequences and procedures
and for the satisfactory coordination of alffpertions o Services under this Agreement.
Consultant shall work closely and S with  Commission’s Contract

by designates Douglas B.
greement ("Consultant’s
thority to act on behalf

all reasonable times. Any suk in CoRsultant's Representative shall be approved
in writing by Commission’s i

8. Substit
Commission that cg
this Agreement. Sh

ersonnel. Consultant has represented to the
el will perform and coordinate the Services under
ore of such personnel become unavailable, Consultant
may substitute other pée at least equal competence upon written approval by the
Commission. In the eve at the Commission and Consultant cannot agree as to the
substitution of the key personnel, the Commission shall be entitled to terminate this
Agreement for cause, pursuant to the provisions herein. The key personnel for
performance of this Agreement are: Basem Muallem, Nathan Ortega, Robert Williams,
Karen Hankinson, Aaron Silver, or as otherwise identified in the Task Order.

9. Standard of Care; Licenses. Consultant represents and maintains that it is
skilled in the professional calling necessary to perform all Services, duties and obligations
required by this Agreement to fully and adequately complete the Project. Consultant shall
perform the Services and duties in conformance to and consistent with the standards
generally recognized as being employed by professionals in the same discipline in the
State of California. Consultant warrants that all employees and subcontractors shall have
sufficient skill and experience to perform the Services assigned to them. Consultant
further represents and warrants to the Commission that its employees and subcontractors
have all licenses, permits, qualifications and approvals of whatever nature that are legally

6
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required to perform the Services, and that such licenses and approvals shall be
maintained throughout the term of this Agreement. Consultant shall perform, at its own
cost and expense and without reimbursement from the Commission, any services
necessary to correct errors or omissions which are caused by the Consultant’s failure to
comply with the standard of care provided for herein, and shall be fully responsible to the
Commission for all damages and other liabilities provided for in the indemnification
provisions of this Agreement arising from the Consultant’s errors and omissions. Any
employee of Consultant or its sub-consultants who is determined by the Commission to
be uncooperative, incompetent, a threat to the adequate or timely completion of the
Project, a threat to the safety of persons or property, or any employee who fails or refuses
to perform the Services in a manner acceptable to the Commission, shall be promptly
removed from the Project by the Consultant and shall not be re-employed to perform any
of the Services or to work on the Project.

10.  Independent Contractor. The Services shal
under its supervision. Consultant will determine the
performing the Services subject to the requiremen
retains Consultant on an independent contractor
representative of the Commission. Consulta
different services for others during the term of

performed by Consultant or
s, methods and details of
greement. Commission

be under Consultant's exclusive directi
salaries and other amounts due such pe onfection with their performance of
Services and as required by law.__Cons
obligations respecting such pers el i ng but not limited to, social security taxes,
income tax withholdings, une ment i

compensation insurance.

of the Schedule. Consultant shall regularly report to
pondence or progress reports, its progress in providing
required Services withi scheduled time periods. Commission shall be promptly
informed of all anticipated delays. In the event that Consultant determines that a
schedule modification is necessary, Consultant shall promptly submit a revised Schedule
of Services for approval by Commission’s Contract Administrator.

11.2 Trend Meetings. Consultant shall conduct trend meetings with the
Commission’s Contract Administrator and other interested parties, as requested by the
Commission, on a bi-weekly basis or as may be mutually scheduled by the Parties at a
standard day and time. These trend meetings will encompass focused and informal
discussions concerning scope, schedule, and current progress of Services, relevant cost
issues, and future Project objectives. Consultant shall be responsible for the preparation
and distribution of meeting agendas to be received by the Commission and other
attendees no later than three (3) working days prior to the meeting.
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11.3 Progress Reports. As part of its monthly invoice, Consultant shall
submit a progress report, in a form determined by the Commission, which will indicate
the progress achieved during the previous month in relation to the Schedule of Services.
Submission of such progress report by Consultant shall be a condition precedent to
receipt of payment from the Commission for each monthly invoice submitted.

12. Delay in Performance.

12.1 Excusable Delays. Should Consultant be delayed or prevented
from the timely performance of any act or Services required by the terms of the
Agreement by reason of acts of God or of the public enemy, acts or omissions of the
Commission or other governmental agencies in either their sovereign or contractual
capacities, fires, floods, pandemics, epidemics, quarantine restrictions, strikes, freight
embargoes or unusually severe weather, performance of such act shall be excused for
the period of such delay.

12.2 Written Notice. If Consultant b
of time due to conditions set forth in subsection

to such conditions. Failure of Consultant to pro uch timely notice shall constitute a
S in time of performance.

ce of any Services under this
agreement of the Parties. Upon such
es shall be extended as necessary by the

Agreement may be delayed
agreement, Consultant's Sc

approval. Inthe event plans’and designs are to be developed as part of the Project, final
detailed plans and designs shall be contingent upon obtaining environmental clearance
as may be required in connection with Federal funding. In the event that Commission’s
Contract Administrator, in his or her sole discretion, determines the formally submitted
work product to be not in accordance with the standard of care established under this
Agreement, Commission’s Contract Administrator may require Consultant to revise and
resubmit the work at no cost to the Commission.

14. Appearance at Hearings. If and when required by the Commission,
Consultant shall render assistance at public hearings or other meetings related to the
Project or necessary to the performance of the Services. However, Consultant shall not
be required to, and will not, render any decision, interpretation or recommendation
regarding questions of a legal nature or which may be construed as constituting a legal
opinion.
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15.  Opportunity to Cure; Inspection of Work. Commission may provide
Consultant an opportunity to cure, at Consultant's expense, all errors and omissions
which may be disclosed during Project implementation. Should Consultant fail to make
such correction in a timely manner, such correction may be made by the Commission,
and the cost thereof charged to Consultant. Consultant shall allow the Commission’s
Contract Administrator and Caltrans to inspect or review Consultant's work in progress at
any reasonable time.

16. Claims Filed by Contractor.

16.1 If claims are filed by the Commission’s contractor for the Project
(“Contractor”) relating to work performed by Consultant’s personnel, and additional
information or assistance from the Consultant’s personnel is required by the Commission
in order to evaluate or defend against such claims; nsultant agrees to make
reasonable efforts to make its personnel available for consdlitation with the Commission’s
construction contract administration and legal staff a testimony, if necessary, at
depositions and at trial or arbitration proceedings.

notice from the Commission. Consultation or te ny will be reimbursed at the same
rates, including travel costs that are bej Consultant’s personnel services
under this Agreement.

16.3 Services 0 nt's personnel and other support staff in
erformed pursuant to a written contract
amendment, if necessary, ¢ nation date of this Agreement in order to

finally resolve the claims.

personnel related to Contractor claims for which Consultant is required to indemnify and
defend the Commission pursuant to Section 29 of this Agreement.

17.  Final Acceptance. Upon determination by the Commission that Consultant
has satisfactorily completed the Services required under this Agreement and within the
term set forth herein the Commission shall give Consultant a written Notice of Final
Acceptance. Upon receipt of such notice, Consultant shall incur no further costs
hereunder, unless otherwise specified in the Notice of Final Acceptance. Consultant may
request issuance of a Notice of Final Acceptance when, in its opinion, it has satisfactorily
completed all Services required under the terms of this Agreement. In the event
copyrights are permitted under this Agreement, then in connection with Federal funding,
it is hereby acknowledged and agreed that the United States Department of
Transportation shall have the royalty-free non-exclusive and irrevocable right to
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reproduce, publish, or otherwise use, and to authorize others to use, the work for
governmental purposes.

18. Laws and Requlations. Consultant shall keep itself fully informed of and in
compliance with all local, state and federal laws, rules and regulations in any manner
affecting the performance of the Project or the Services, including all Cal/OSHA
requirements, and shall give all notices required by law. For example, and not by way of
limitation, Consultant shall keep itself fully informed of and in compliance with all
implementing regulations, design standards, specifications, previous commitments that
must be incorporated in the design of the Project, and administrative controls including
those of the United States Department of Transportation. Compliance with Federal
procedures may include completion of the applicable environmental documents and
approved by the United States Department of Transportation. For example, and not by
way of limitation, a signed Categorical Exclusion, Finding @f No Significant Impact, or
published Record of Decision may be required to be appr@ved and/or completed by the
United States Department of Transportation. For ltant shall be liable for all
violations of such laws and regulations in connecti ices. If the Consultant
s and regulations and

indemnification provisions of this Agree
failure or alleged failure to comply with s

19. Fees and Payment
19.1 The mé Q or this Agreement will be based on actual

cost plus a fixed fee. Commiss hall reimburse Consultant for actual costs (including
labor costs, employegfbe el, equipment rental costs, overhead and other direct

laim or liability arising out of any

Consultant cost proposa ached hereto as Exhibit “B” and incorporated herein by
reference, or any cost prop0sal included as part of a Task Order (“Cost Proposal”) unless
additional reimbursement is provided for by written amendment. In no event, shall
Consultant be reimbursed for overhead costs at a rate that exceeds Commission’s
approved overhead rate set forth in the Cost Proposal. To the extent legally permissible,
Consultant’s approved overhead rate shall be fixed for the term of this Agreement. In
the event that Commission determines that a change to the Services from that specified
in the Cost Proposal, this Agreement or any Task Order is required, the Agreement time
or actual costs reimbursable by Commission shall be adjusted by written amendment to
accommodate the changed work. The maximum total cost as specified in Section 19.8
shall not be exceeded, unless authorized by a written amendment.

19.2 In addition to the allowable incurred costs, Commission shall pay
Consultant a fixed fee to be set forth in each Task Order (“Fixed Fee”). The Fixed Fee is
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nonadjustable for each Task Order, except in the event of a significant change in the
Scope of Services, and such adjustment is made by written amendment.

19.3 Reimbursement for transportation and subsistence costs shall not
exceed the rates specified in the approved Cost Proposal. In addition, payments to
Consultant for travel and subsistence expenses claimed for reimbursement or applied
as local match credit shall not exceed rates authorized to be paid exempt non-
represented State employees under current State Department of Personnel
Administration (DPA) rules, unless otherwise authorized by Commission. If the rates
invoiced are in excess of those authorized DPA rates, and Commission has not
otherwise approved said rates, then Consultant is responsible for the cost difference and
any overpayments shall be reimbursed to the Commission on demand.

19.4 When milestone cost estimates are included in the approved Cost
Proposal for a Task Order, Consultant shall obtain priorg¥ritten approval for a revised
milestone cost estimate from the Contract Administr. efore exceeding such cost
estimate.

Services provided and allowable incurred cos
be included in the monthly progress payments. sultant fails to submit the required
deliverable items according to the orth in the Scope of Services,
Commission shall have the right to
accordance with the provisions of Sectio

19.6 No pay be made prior to approval of any Services, nor for
any Services performed prié '

19.7 ) all be reimbursed, as promptly as fiscal procedures
will permit upon reg C Ssion’s Contract Administrator of itemized invoices in
triplicate. InvoicesS bmitted no later than 45 calendar days after the
performance of work Consultant is billing. Invoices shall detail the work
performed on each mil
format stipulated for the approved Cost Proposal and shall reference this Agreement
number and project title. Final invoice must contain the final cost and all credits due
Commission including any equipment purchased under the Equipment Purchase
provisions of this Agreement. The final invoice should be submitted within 60 calendar
days after completion of Consultant’s work. Invoices shall be mailed to Commission’s
Contract Administrator at the following address:

Riverside County Transportation Commission
Attention: Accounts Payable

P.O. 12008

Riverside, CA 92502

19.8 The total amount payable by Commission, including the Fixed Fee,
shall not exceed the amount set forth in each Task Order.
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19.9 Commission has or will enter into four (4) task order contracts for
performance of the Scope of Services identified in Exhibit “A”, including this Agreement
(“Design & Environmental Services Task Order Contracts”). The other Design &
Environmental Services Task Order Contracts are HDR Engineering Inc.; Moffatt and
Nichol; and STV Incorporated. The total amount payable by Commission for the Design
& Environmental Services Task Order Contracts shall not exceed a cumulative maximum
total value of Ten Million Dollars ($10,000,000) (“NTE Sum”). It is understood and
agreed that there is no guarantee, either expressed or implied that this dollar amount will
be authorized under the Design & Environmental Services Task Order Contracts through
Task Orders. Each time a Task Order is awarded under any of the Design &
Environmental Services Task Order Contracts, Commission must send written
notification to Consultant and each of the other consultants entering into the Design &
Environmental Services Task Order Contracts. The notice must identify the total funds
allocated under issued Task Orders, and the remaining ugencumbered amount of the
NTE Sum. Consultant acknowledges and agrees that mission must not pay any
amount under this Agreement that would exceed the m, and Consultant must not
enter into a Task Order that exceeds the NTE Su

the California Labor Code, all salary in re the direct result of changes in
the prevailing wage rates are reimbursa

authorized in writing by the

19.11 Consultan iH: e reimbursed for any expenses unless

19.12 All subco ts in excess of $25,000 shall contain the above

provisions.

20. Disputest

20.1 Any ute, other than audit, concerning a question of fact arising
under this Agreement that is not disposed of by mutual agreement of the Parties shall
be decided by a committee consisting of RCTC’s Contract Administrator and the Director
of Capital Projects, who may consider written or verbal information submitted by
Consultant.

20.2 Not later than 30 days after completion of all Services under this
Agreement, Consultant may request review by the Commission’s Executive Director of
unresolved claims or disputes, other than audit. The request for review will be submitted
in writing.

20.3 Neither the pendency of a dispute, nor its consideration by the
committee will excuse Consultant from full and timely performance in accordance with
the terms of this Agreement.
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21. Termination.

21.1  Commission reserves the right to terminate this Agreement upon
thirty (30) calendar days written notice to Consultant, for any or no reason, with the
reasons for termination stated in the notice. Commission may terminate Services under
a Task Order, at any time, for any or no reason, with the effective date of termination to
be specified in the notice of termination of Task Order.

21.2 Commission may terminate this Agreement with Consultant should
Consultant fail to perform the covenants herein contained at the time and in the manner
herein provided. In the event of such termination, Commission may proceed with the
Services in any manner deemed proper by Commission. If Commission terminates this
Agreement with Consultant, Commission shall pay Consultant the sum due to Consultant
under this Agreement for Services completed and accepted prior to termination, unless
the cost of completion to Commission exceeds the funds aining in the Agreement. In
such case, the overage shall be deducted from any, due Consultant under this
t upon demand.

21.3 In addition to the above,
prorated amount of profit, if applicable, but no
cumentation deemed adequate by
Commission’s Contract Administrator Services actually completed by

Consultant prior to the effective date of 1

Documents and Data, as defined in this
pared or accumulated by Consultant in performance
in progress.

Agreement, as may
of the Services, w

to the above, Consultant shall be liable to the
Commission for any rea ple additional costs incurred by the Commission to revise
work for which the CommiSs§ion has compensated Consultant under this Agreement, but
which the Commission has determined in its sole discretion needs to be revised, in part
or whole, to complete the Project because it did not meet the standard of care
established in this Agreement. Termination of this Agreement for cause may be
considered by the Commission in determining whether to enter into future agreements
with Consultant.

21.6 The rights and remedies of the Parties provided in this Section are
in addition to any other rights and remedies provided by law or under this Agreement.

21.7 Consultant, in executing this Agreement, shall be deemed to have
waived any and all claims for damages which may otherwise arise from the
Commission's termination of this Agreement, for convenience or cause, as provided in
this Section.
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21.8 Consultant may not terminate this Agreement except for cause.

22. Cost Principles and Administrative Requirements.

22.1 Consultant agrees that the Contract Cost Principles and
Procedures, 48 CFR, Federal Acquisition Regulations System, Chapter 1, Part 31.000
et seq., shall be used to determine the cost allowability of individual items.

22.2 Consultant also agrees to comply with federal procedures in
accordance with 2 CFR, Part 200, Uniform Administrative Requirements, Cost
Principles, and Audit Requirements for Federal Awards.

22.3 Any costs for which payment has been made to CONSULTANT that
are determined by subsequent audit to be unallowable ug@er 2 CFR, Part 200 and 48
CFR, Federal Acquisition Regulations System, Chaptér, 1, Part 31.000 et seq., are
subject to repayment by Consultant to Commission.

22.4 All subcontracts in exces Il contain the above

provisions.
23. Retention of Records/Audi rpose of determining compliance
with, as applicable, 2 CFR Part 200, P de 10115, et seq. and Title 21,

California Code of Regulations, Chapter
other matters connected with the pen
Code 8546.7; Consultant, sub€o :
available for inspection all @
evidence pertaining to the perfaim
costs of administering HniSi#
their respective officg

years from the da
Commission, or any d

f this Agreement pursuant to Government
d Commission shall maintain and make
, papers, accounting records, and other
Agreement, including but not limited to, the
ent. All parties shall make such materials available at

authaqfized representative of the State or Federal Government
shall have access to anyibooks, records, and documents of Consultant and it's certified
public accountants (CPA)WWork papers that are pertinent to this Agreement and, if
applicable, indirect cost rates (ICR) for audit, examinations, excerpts, and transactions,
and copies thereof shall be furnished if requested. Subcontracts in excess of $25,000
shall contain this provision.

23.1 Accounting System. Consultant and its subcontractors shall
establish and maintain an accounting system and records that properly accumulate and
segregate expenditures by line item for the Services. The accounting system of
Consultant and its subcontractors 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.
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24.  Audit Review Procedures.

24.1 Any dispute concerning a question of fact arising under an interim
or post audit of this Agreement that is not disposed of by agreement, shall be reviewed
by Commission’s Chief Financial Officer.

24.2 Not later than 30 days after issuance of the final audit report,
Consultant may request a review by Commission’s Chief Financial Officer of unresolved
audit issues. The request for review will be submitted in writing.

24.3 Neither the pendency of a dispute nor its consideration by
Commission shall excuse Consultant from full and timely performance, in accordance
with the terms of this Agreement.

25. Subcontracting.

25.1 Nothing contained in this Agree
contractual relation between Commission and any gubcons
shall relieve Consultant of its responsibilities obligation
agrees to be as fully responsible to Com i
subconsultant(s) and of persons either directly
it is for the acts and omissions of perso

obligation to make payments to the Con

therwise, shall create any
t(s), and no subcontract

ectly employed by any of them as
loyed by Consultant. Consultant’s

Agreement shall be subco
Contract Administrato
Proposal.

out written authorization by Commission’s
at, which is expressly identified in the approved Cost

253 «
days from receipt of eae

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

25.5 Any substitution of subconsultant(s) must be approved in writing by
Commission’s Contract Administrator prior to the start of work by the subconsultant(s).

25.6 Exhibit “B” may set forth the rates at which each subconsultant shall
bill the Consultant for Services and that are subject to reimbursement by the Commission
to Consultant. Additional Direct Costs, as defined in Exhibit “B” shall be the same for
both the Consultant and all subconsultants, unless otherwise identified in Exhibit “B” or
in a Task Order. The subconsultant rate schedules and cost proposals contained herein
are for accounting purposes only.
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26. Equipment Purchase

26.1 Prior authorization, in writing, by Commission’s Contract
Administrator shall be required before Consultant enters into any unbudgeted purchase
order, or subcontract for supplies, equipment, or services. Consultant shall provide an
evaluation of the necessity or desirability of incurring such costs.

26.2 For purchase of any item, service or consulting work not covered in
the Cost Proposal and exceeding $5,000 prior authorization, in writing, by Commission’s
Contract Administrator is required. Three competitive quotations must be submitted with
the request for such purchase, or the absence of bidding must be adequately justified.

26.3 Any equipment purchased as a result of this Agreement is subject
to the following: Consultant shall maintain an inventory of all nonexpendable property.
Nonexpendable property is defined as having a useful lif at least two years and an
acquisition cost of $5,000 or more. If the purchased e ent needs replacement and

of this Agreement, or if this Agreement is termi
equipment and credit Commission in an amo

with established Commission procedures; and ¢ Commission in an amount equal to
ipment, fair market value shall be
mpetent independent appraisal
of such equipment. Appraisals shall be O - an appraiser mutually agreeable

' fltant determines to sell the equipment, the
3 proved in advance by Commission. 2 CFR,
Part 200 requires a credit ads”when participating equipment with a fair
market value greater than $5,00@s credited to the Project.

26.4
provisions.

27. Labor Codg direments.

27.1 Prevailing Wages.

(@)  Consultant shall comply with the State of California’s General
Prevailing Wage Rate requirements in accordance with California Labor Code, Section
1770, and all Federal, State, and local laws and ordinances applicable to the Services.

(b)  Any subcontract entered into as a result of this Agreement, if
for more than $25,000 for public works construction or more than $15,000 for the
alteration, demolition, repair, or maintenance of public works, shall contain all of the
provisions of this Section.

(c) When prevailing wages apply to the Services described in the
Scope of Services, transportation and subsistence costs shall be reimbursed at the
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minimum rates set by the Department of Industrial Relations (DIR) as outlined in the
applicable Prevailing Wage Determination. See http://www.dir.ca.gov.

(d)  Copies of the prevailing rate of per diem wages in effect at
commencement of this Agreement are on file at the Commission’s offices. Consultant
shall make copies of the prevailing rates of per diem wages for each craft, classification
or type of worker needed to execute the Services available to interested parties upon
request, and shall post copies at the Consultant’s principal place of business and at the
project site. Consultant shall defend, indemnify and hold the Commission, its elected
officials, officers, employees and agents free and harmless from any claims, liabilities,
costs, penalties or interest arising out of any failure or alleged failure to comply with the
Prevailing Wage Laws.

27.2 DIR Registration. Since the Services
of an applicable “public works” or “maintenance” project
Sections 1725.5 and 1771.1, the Consultant and all s

re being performed as part
en pursuant to Labor Code
sultants must be registered

with the Department of Industrial Relations. Consul aintain registration for the
duration of the Project and require the same of nts. This Project may
also be subject to compliance monitoring the Department of
Industrial Relations. It shall be Consultan sponsibility to comply with all

‘ mlted and restrlcted to eight hours during
one calendar week, except when payment

penalty, $50.00 fo ployed in the execution of this Agreement by him, or
by any sub-consulte , for each calendar day during which such workman is

in any one calendar we without such compensation for overtime violation of the
provisions of the California Labor Code, unless Consultant or the Services are not
subject to the Eight-Hour Law.

27.4 Employment of Apprentices. This Agreement shall not prevent the
employment of properly indentured apprentices in accordance with the California Labor
Code, and no employer or labor union shall refuse to accept otherwise qualified
employees as indentured apprentices on the work performed hereunder solely on the
ground of race, creed, national origin, ancestry, color or sex. Every qualified apprentice
shall be paid the standard wage paid to apprentices under the regulations of the craft or
trade in which he or she is employed and shall be employed only in the craft or trade to
which he or she is registered.

If California Labor Code Section 1777.5 applies to the Services, Consultant and
any subcontractor hereunder who employs workers in any apprenticeable craft or trade
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shall apply to the joint apprenticeship council administering applicable standards for a
certificate approving Consultant or any sub-consultant for the employment and training of
apprentices. Upon issuance of this certificate, Consultant and any sub-consultant shall
employ the number of apprentices provided for therein, as well as contribute to the fund
to administer the apprenticeship program in each craft or trade in the area of the work
hereunder.

The parties expressly understand that the responsibility for compliance with
provisions of this Section and with Sections 1777.5, 1777.6 and 1777.7 of the California
Labor Code in regard to all apprenticeable occupations lies with Consultant

28. Ownership of Materials/Confidentiality.

28.1 Documents & Data. This Agreement creates an exclusive and
perpetual license for Commission to copy, use, modify, reu$€, or sub-license any and all
copyrights and designs embodied in plans, specificatio tudies, drawings, estimates,
materials, data and other documents or works of auth d in any tangible medium
of expression, including but not limited to, physi [ r data magnetically or

Commission is granted an exclusive and [ for any Documents & Data the
subcontractor prepares under this Agree

Consultant makes no such reprgsentation and warranty in regard to Documents & Data
which were preparedgby i ofessionals other than Consultant or provided to
Consultant by the

Documents & Data at a e, provided that any such use not within the purposes
intended by this Agreement'shall be at Commission’s sole risk.

28.2 Intellectual Property. In addition, Commission shall have and retain
all right, title and interest (including copyright, patent, trade secret and other proprietary
rights) in all plans, specifications, studies, drawings, estimates, materials, data, computer
programs or software and source code, enhancements, documents, and any and all
works of authorship fixed in any tangible medium or expression, including but not limited
to, physical drawings or other data magnetically or otherwise recorded on computer
media (“Intellectual Property”) prepared or developed by or on behalf of Consultant under
this Agreement as well as any other such Intellectual Property prepared or developed by
or on behalf of Consultant under this Agreement.

The Commission shall have and retain all right, title and interest in
Intellectual Property developed or modified under this Agreement whether or not paid for
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wholly or in part by Commission, whether or not developed in conjunction with Consultant,
and whether or not developed by Consultant. Consultant will execute separate written
assignments of any and all rights to the above referenced Intellectual Property upon
request of Commission.

Consultant shall also be responsible to obtain in writing separate
written assignments from any subcontractors or agents of Consultant of any and all right
to the above referenced Intellectual Property. Should Consultant, either during or
following termination of this Agreement, desire to use any of the above-referenced
Intellectual Property, it shall first obtain the written approval of the Commission.

All materials and documents which were developed or prepared by
the Consultant for general use prior to the execution of this Agreement and which are not
the copyright of any other party or publicly available and any @ther computer applications,
shall continue to be the property of the Consultant. How , unless otherwise identified
and stated prior to execution of this Agreement, Cons presents and warrants that
it has the right to grant the exclusive and perpetual li uch Intellectual Property
as provided herein.

Consultant a non-exclusive and
e any and all Intellectual Property
foundation for any derivative,
collective, insurrectional, or supplementa 5 nder this Agreement.

Commission further is gra
perpetual license to copy, use, modify or sub-lic

procedures, drawings, des program data, input record data, written
information, and other Docu either created by or provided to Consultant
in connection with thegp nce of this Agreement shall be held confidential by
Consultant. Such m t, without the prior written consent of Commission,

shall such materia [ sed to any person or entity not connected with the
performance of the Semi the Project. Nothing furnished to Consultant which is
otherwise known to Consultant or is generally known, or has become known, to the
related industry shall be deemed confidential. Consultant shall not use Commission's
name or insignia, photographs of the Project, or any publicity pertaining to the Services
or the Project in any magazine, trade paper, newspaper, television or radio production
or other similar medium without the prior written consent of Commission.

28.4 Infringement Indemnification. Consultant shall defend, indemnify
and hold the Commission, its directors, officials, officers, employees, volunteers and
agents free and harmless, pursuant to the indemnification provisions of this Agreement,
for any alleged infringement of any patent, copyright, trade secret, trade name,
trademark, or any other proprietary right of any person or entity in consequence of the
use on the Project by Commission of the Documents & Data, including any method,
process, product, or concept specified or depicted.
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29. Indemnification. To the fullest extent permitted by law, Consultant shall
defend, indemnify and hold Commission, Caltrans and their directors, officials, officers,
employees, consultants, volunteers, and agents free and harmless from any and all
claims, demands, causes of action, costs, expenses, liability, loss, damage or injury, in
law or equity, to property or persons, including wrongful death, inverse condemnation,
and any claims related to property acquisition and relocation rules or failure to detect or
abate hazardous materials, which are brought by a third party, and which , in any manner
arise out of or are incident to alleged negligent acts, omissions, or willful misconduct of
Consultant, its officials, officers, employees, agents, consultants, and contractors arising
out of or in connection with the performance of the Services, the Project or this
Agreement, including without limitation the payment of consequential damages, expert
witness fees, and attorneys fees and other related costs and expenses. Consultant shall
defend, at Consultant's own cost, expense and risk, any and all such aforesaid suits,
actions or other legal proceedings of every kind that may bedrought or instituted against
Commission, Caltrans, and their directors, officials, offiéers, employees, consultants,
agents, or volunteers. Consultant shall pay and satis judgment, award or decree
irectors, officials, officers,
it, action or other legal
and their directors,
r volunteers, for any and all legal
fees, incurred by each of them in

employees, consultants, agents, or volunteers, |
proceeding. Consultant shall reimburse C

expenses and costs, including reasonable attorn

connection therewith or in enforcing theégindemnityy herein provided. Consultant's
obligation to indemnify shall not be restri€ ance proceeds, if any, received by
Commission, Caltrans or their dire fICials rs, employees, consultants, agents,
or volunteers. If Consultant’s obligatie end, indemnify, and/or hold harmless arises

out of Consultant’s performa [ ofessional” (as that term is defined under
Civil Code section 2782.8),
2782.8, which is fully incong herein, Consultant’s indemnification obligation shall be

by a court of competenjurisdiction, Consultant’s liability for such claim, including the cost
to defend, shall not exceed t onsultant’s proportionate percentage of fault.

Consultant’s obligations as set forth in this Section shall survive expiration or termination
of this Agreement.

30. Insurance.

30.1 Time for Compliance. Consultant shall not commence work under
this Agreement until it has provided evidence satisfactory to the Commission that it has
secured all insurance required under this Section, in a form and with insurance
companies acceptable to the Commission. In addition, Consultant shall not allow any
subcontractor to commence work on any subcontract until it has secured all insurance
required under this Section.

30.2 Minimum Requirements. Consultant shall, at its expense, procure
and maintain for the duration of the Agreement insurance against claims for injuries to
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persons or damages to property which may arise from or in connection with the
performance of the Agreement by the Consultant, its agents, representatives, employees
or subcontractors. Consultant shall also require all of its subcontractors to procure and
maintain the same insurance for the duration of the Agreement. Such insurance shall
meet at least the following minimum levels of coverage:

(@) Minimum Scope of Insurance. Coverage shall be at least as
broad as the latest version of the following: (1) General Liability: Insurance Services Office
Commercial General Liability coverage (occurrence form CG 0001 or exact equivalent);
(2) Automobile Liability: Insurance Services Office Business Auto Coverage (form CA
0001, code 1 (any auto) or exact equivalent); and (3) Workers’ Compensation and
Employer’s Liability: Workers’ Compensation insurance as required by the State of
California and Employer’s Liability Insurance.

sultant shall maintain limits
e for bodily injury, personal
urance or other form with
general aggregate limit is used, either the genera it shall apply separately
[ imi e twice the required
nation of primary and excess or
1,000,000 per accident for bodily
any combination of primary and
Compensation and Employer’s
eduired®by the Labor Code of the State of
of $1,000,000 per accident.

(b) Minimum Limits of Insurance.
no less than: (1) General Liability: $2,000,000 per occ

injury and property damage. Limits ma
excess or umbrella liability insurance a

30.3 ProfesS (Consultant shall procure and maintain, and
require its sub-consultants to pre€ure  and maintain, for a period of five (5) years following
completion of the Pr d omissions liability insurance appropriate to their
profession. For & NPinsurance shall be in an amount not less than

$1,000,000 per cla surance shall be endorsed to include contractual liability
applicable to this Agrée d shall be written on a policy form coverage specifically
designed to protect aga acts, errors or omissions of the Consultant. “Covered
Professional Services” as” designated in the policy must specifically include work
performed under this Agreement. The policy must “pay on behalf of” the insured and
must include a provision establishing the insurer's duty to defend. Subconsultants of
Consultant shall obtain such insurance in an amount not less than $2,000,000 per claim.
Notwithstanding the foregoing, the Commission may consider written requests to lower
or dispense with the errors and omissions liability insurance requirement contained in
this Section for certain subconsultants of Consultant, on a case-by-case basis,
depending on the nature and scope of the Services to be provided by the subconsultant.
Approval of such request shall be in writing, signed by the Commission’s Contract
Administrator.

30.4 Aircraft Liability Insurance. Prior to conducting any Services
requiring use of aircraft, Consultant shall procure and maintain, or cause to be procured
and maintained, aircraft liability insurance or equivalent form, with a single limit as shall
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be required by the Commission. Such insurance shall include coverage for owned, hired
and non-owned aircraft and passengers, and shall name, or be endorsed to name, the
Commission, Caltrans and their directors, officials, officers, employees and agents as
additional insureds with respect to the Services or operations performed by or on behalf
of the Consultant.

30.5 Insurance Endorsements. The insurance policies shall contain the
following provisions, or Consultant shall provide endorsements on forms approved by
the Commission to add the following provisions to the insurance policies:

(@)  General Liability.

(i) Commercial General Liability Insurance must include
coverage for (1) bodily Injury and property damage; (2) persagnal Injury/advertising Injury;
(3) premises/operations liability; (4) products/completed o tions liability; (5) aggregate
limits that apply per Project; (6) explosion, collapse a derground (UCX) exclusion
deleted; (7) contractual liability with respect to this A t; (8) broad form property
damage; and (9) independent consultants covera

(i) The policy s
limiting coverage for (1) contractual liability; (2) c
by one insured against another; or (3
Agreement.

no endorsements or provisions
ability exclusion for claims or suits
other exclusion contrary to this

(iii)

officials, officers, employees, a

hall give the Commission, its directors,
ed status using ISO endorsement forms 20

endorsed to state that: (1) the Commission, Caltrans and their directors, officials, officers,
employees and agents shall be covered as additional insureds with respect to the
ownership, operation, maintenance, use, loading or unloading of any auto owned, leased,
hired or borrowed by the Consultant or for which the Consultant is responsible; and (2)
the insurance coverage shall be primary insurance as respects the Commission, Caltrans
and their directors, officials, officers, employees and agents, or if excess, shall stand in
an unbroken chain of coverage excess of the Consultant’'s scheduled underlying
coverage. Any insurance or self-insurance maintained by the Commission, Caltrans and
their directors, officials, officers, employees and agents shall be excess of the
Consultant’s insurance and shall not be called upon to contribute with it in any way.

(c) Workers’ Compensation and Employers Liability Coverage.
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(i) Consultant certifies that he/she is aware of the
provisions of Section 3700 of the California Labor Code which requires every employer
to be insured against liability for workers’ compensation or to undertake self-insurance in
accordance with the provisions of that code, and he/she will comply with such provisions
before commencing work under this Agreement.

(i) The insurer shall agree to waive all rights of
subrogation against the Commission, its directors, officials, officers, employees and
agents for losses paid under the terms of the insurance policy which arise from work
performed by the Consultant.

(d)  All Coverages.

(i) Defense costs shall be payable in addition to the limits

set forth hereunder.

(i) Requirements of s
in this Section are not intended as a limitation on
or a waiver of any coverage normally provided b
under this Agreement that any available insur:
the specified minimum insurance coverage req
shall be available to the Commission,
employees and agents as additional in
requirements for coverage and limits s

ents and/or limits set forth herein
their directors, officials, officers,
aid policies. Furthermore, the
e minimum coverage and limits
coverage and maximum limits of coverage
the named insured; whichever is greater.

of insurance required in this Agreement may
be satisfied by a combj nary and umbrella or excess insurance. Any umbrella

: [ be endorsed to contain a provision that such
imary and non-contributory basis for the benefit of the
itten contract or agreement) before the Commission’s
own insurance or self-in e shall be called upon to protect it as a named insured.
The umbrella/excess policy¥shall be provided on a “following form” basis with coverage
at least as broad as provided on the underlying policy(ies).

(iv)  Consultant shall provide the Commission at least thirty
(30) days prior written notice of cancellation of any policy required by this Agreement,
except that the Consultant shall provide at least ten (10) days prior written notice of
cancellation of any such policy due to non-payment of premium. If any of the required
coverage is cancelled or expires during the term of this Agreement, the Consultant shall
deliver renewal certificate(s) including the General Liability Additional Insured
Endorsement to the Commission at least ten (10) days prior to the effective date of
cancellation or expiration.

(V) The retroactive date (if any) of each policy is to be no
later than the effective date of this Agreement. Consultant shall maintain such coverage
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continuously for a period of at least three years after the completion of the work under
this Agreement. Consultant shall purchase a one (1) year extended reporting period A)
if the retroactive date is advanced past the effective date of this Agreement; B) if the policy
is cancelled or not renewed; or C) if the policy is replaced by another claims-made policy
with a retroactive date subsequent to the effective date of this Agreement.

(vi)  The foregoing requirements as to the types and limits
of insurance coverage to be maintained by Consultant, and any approval of said
insurance by the Commission, is not intended to and shall not in any manner limit or
qualify the liabilities and obligations otherwise assumed by the Consultant pursuant to
this Agreement, including but not limited to, the provisions concerning indemnification.

(vii) If at any time during the life of the Agreement, any
policy of insurance required under this Agreement does not comply with these
specifications or is canceled and not replaced, Commissi as the right but not the duty
to obtain the insurance it deems necessary and any pre paid by Commission will be
amounts sufficient to pay

(viii) Neithe ission nor any of its directors,
officials, officers, employees or agents Sh persopally responsible for any liability
arising under or by virtue of this Agreeme

30.6 Deductib rance Retentions. Any deductibles or self-
insured retentions must b€ and approved by the Commission. If the
Commission does not appro deductibles or self-insured retentions as presented,

Consultant shall guar, elthat, @bthe option of the Commission, either: (1) the insurer

investigation costs, clai d administrative and defense expense.

30.7 Acceptability of Insurers. Insurance is to be placed with insurers
with a current A.M. Best's rating no less than A:VIII, licensed to do business in California,
and satisfactory to the Commission.

30.8 Verification of Coverage. Consultant shall furnish Commission with
original certificates of insurance and endorsements effecting coverage required by this
Agreement on forms satisfactory to the Commission. The certificates and endorsements
for each insurance policy shall be signed by a person authorized by that insurer to bind
coverage on its behalf. All certificates and endorsements must be received and
approved by the Commission before work commences. The Commission reserves the
right to require complete, certified copies of all required insurance policies, at any time.
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30.9 Subconsultant Insurance Requirements. Consultant shall not allow
any subcontractors or subconsultants to commence work on any subcontract until they
have provided evidence satisfactory to the Commission that they have secured all
insurance required under this Section. Policies of commercial general liability insurance
provided by such subcontractors or subconsultants shall be endorsed to name the
Commission as an additional insured using ISO form CG 20 38 04 13 or an endorsement
providing the exact same coverage. If requested by Consultant, the Commission may
approve different scopes or minimum limits of insurance for particular subcontractors or
subconsultants.

30.10 Other Insurance. At its option, the Commission may require such
additional coverage(s), limits and/or the reduction of deductibles or retentions it
considers reasonable and prudent based upon risk factors that may directly or indirectly
impact the Project. In retaining this option Commission dges not warrant Consultant’s
insurance program to be adequate. Consultant shallifhave the right to purchase
insurance in addition to the insurance required in this

31 Safety. Consultant shall execute an rk so as to avoid injury
or damage to any person or property. In carryi e Consultant shall at

regulations, and shall exercise all necessary pr tions for the safety of employees

r s under which the work is to be
performed. Safety precautions as applica
adequate life protection and life saving
accident prevention for all e
scaffolds, fall protection ladg

subcontractors, such as safe walkways,
ang planks, confined space procedures,

ed in Section 591 of the Vehicle Code, the Commission
has determined that % t will contain areas that are open to public traffic.
Consultant shall comply V all of the requirements set forth in Divisions 11, 12, 13, 14,
and 15 of the Vehicle Code? Consultant shall take all reasonably necessary precautions
for safe operation of its vehicles and the protection of the traveling public from injury and
damage from such vehicles.

32.  Additional Work. Any work or activities that are in addition to, or otherwise
outside of, the Services to be performed pursuant to this Agreement shall only be
performed pursuant to a separate agreement between the parties. Notwithstanding the
foregoing, the Commission’s Executive Director may make a change to the Agreement,
other than a Cardinal Change. For purposes of this Agreement, a Cardinal Change is a
change which is “outside the scope” of the Agreement; in other words, work which should
not be regarded as having been fairly and reasonably within the contemplation of the
parties when the Agreement was entered into. An example of a change which is not a
Cardinal Change would be where, in a contract to construct a building there are many
changes in the materials used, but the size and layout of the building remains the same.
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Cardinal Changes are not within the authority of this provision to order, and shall be
processed by the Commission as “sole source” procurements according to applicable
law, including the requirements of FTA Circular 4220.1D, paragraph 9(f).

(a) In addition to the changes authorized above, a
modification which is signed by Consultant and the Commission’s Executive Director,
other than a Cardinal Change, may be made in order to: (1) make a negotiated equitable
adjustment to the Agreement price, delivery schedule and other terms resulting from the
issuance of a Change Order, (2) reflect definitive letter contracts, and (3) reflect other
agreements of the parties modifying the terms of this Agreement (“Bilateral Contract
Modification”).

(b)  Consultant shall not perfo,
any change, without written authorization from the Com
set forth herein. In the event such a change authorizati
Commission’s Executive Director, Consultant shall

, hor be compensated for
ion’s Executive Director as
ot issued and signed by the
uch change.

33. Prohibited Interests.

ins and warrants that it has not
an a bona fide employee working

33.1 Solicitation. Consultant m
employed nor retained any company or
solely for Consultant, to solicit or secure
that it has not paid nor has it agreed to
sultant, any fee, commission, percentage,
brokerage fee, gift or other ce ingent upon or resulting from the award or

making of this Agreement. F

Itant shall disclose any financial, business, or other
relationship with Com that may have an impact upon the outcome of this
Agreement, or any ensuing”Commission construction project. Consultant shall also list
current clients who may have a financial interest in the outcome of this Agreement, or any
ensuing Commission construction project, which will follow.

(b)  Consultant hereby certifies that it does not now have, nor shall
it acquire any financial or business interest that would conflict with the performance of
services under this Agreement.

()  Any subcontract in excess of $25,000 entered into as a result
of this Agreement, shall contain all of the provisions of this Article.

(d)  Consultant further certifies that neither Consultant, nor any
firm affiliated with Consultant, will bid on any construction subcontracts included within
the construction contract. Additionally, Consultant certifies that no person working under
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this Agreement is also employed by the construction contractor for any project included
within this Agreement.

33.3 Commission Conflict of Interest. For the term of this Agreement, no
member, officer or employee of the Commission, during the term of his or her service
with the Commission, shall have any direct interest in this Agreement, or obtain any
present or anticipated material benefit arising therefrom.

33.4 Conflict of Employment. Employment by the Consultant of
personnel currently on the payroll of the Commission shall not be permitted in the
performance of this Agreement, even though such employment may occur outside of the
employee's regular working hours or on weekends, holidays or vacation time. Further,
the employment by the Consultant of personnel who have been on the Commission
payroll within one year prior to the date of execution of this Agreement, where this
employment is caused by and or dependent upon the Constiltant securing this or related
Agreements with the Commission, is prohibited.

ired in connection with
loyed or retained any

33.5 Covenant Against Contingen
federal funding, the Consultant warrants that
company or person, other than a bona fide em
or secure this Agreement, and that he/she has
or person, other than a bona fide emplo
fee, gift, or any other consideration, c
formation of this Agreement. For breac
shall have the right to terminate
herein, or at its discretion tg
otherwise recover, the full
gift, or contingent fee.

aid or agreed to pay any company
mmission, percentage, brokerage
or resulting from the award or
of this warranty, the Commission
ent without liability pursuant to the terms
e Agreement price or consideration, or

warrants that this A s not obtained or secured through rebates kickbacks or
other unlawful considerati gither promised or paid to any Commission employee. For
breach or violation of th anty, Commission shall have the right in its discretion; to
terminate this Agreement Without liability; to pay only for the value of the work actually
performed; or to deduct from the Agreement price; or otherwise recover the full amount
of such rebate, kickback or other unlawful consideration.

33.7 Covenant Against Expenditure of Commission, State or Federal
Funds for Lobbying. The Consultant certifies that to the best of his/ her knowledge and
belief no state, federal or local agency appropriated funds have been paid, or will be paid
by or on behalf of the Consultant to any person for the purpose of influencing or
attempting to influence an officer or employee of any state or federal agency; a Member
of the State Legislature or United States Congress; an officer or employee of the
Legislature or Congress; or any employee of a Member of the Legislature or Congress,
in connection with the award of any state or federal contract, grant, loan, or cooperative
agreement, or the extension, continuation, renewal, amendment, or modification of any
state or federal contract, grant, loan, or cooperative agreement.
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(a) If any funds other than federal appropriated funds have been
paid, or will be paid to any person for the purpose of influencing or attempting to influence
an officer or employee of any federal agency; a Member of Congress; an officer or
employee of Congress, or an employee of a Member of Congress; in connection with this
Agreement, the Consultant shall complete and submit the attached Exhibit "F", Standard
Form-LLL, “Disclosure Form to Report Lobbying,” in accordance with the attached
instructions.

(b)  The Consultant's certification provided in this Section is a
material representation of fact upon which reliance was placed when this Agreement was
entered into, and is a prerequisite for entering into this Agreement pursuant to Section
1352, Title 31, US. Code. Failure to comply with the restrictions on expenditures, or the
disclosure and certification requirements set forth in Section 1352, Title 31, US. Code
may result in a civil penalty of not less than $10,000 and not more than $100,000 for each
such failure.

(c) The Consultant also agre ning this Agreement that
he/she shall require that the language set forth i [ 23.5 be included in all
Consultant subcontracts which exceed $100,0
certify and disclose accordingly.

33.8 Employment Adver: ission. Consultant shall notify the
Commission, and shall obtain the Comm onsent, prior to accepting work
to assist with or participate in a third- or other legal or administrative
[ i term of this Agreement.

Consultant represents that it is an equal
inate against any subcontractor, employee
of race, religion, color, national origin, ancestry, sex
include, but not be limited to, all activities related
demotion, transfer, recruitment or recruitment

35. Right to Employ Other Consultants. Commission reserves the right to
employ other consultants in connection with the Project.

36. Governing Law. This Agreement shall be governed by and construed with
the laws of the State of California. Venue shall be in Riverside County.

37. Disputes; Attorneys' Fees.

37.1 Prior to commencing any action hereunder, the Parties shall attempt
in good faith to resolve any dispute arising between them. The pendency of a dispute
shall not excuse Consultant from full and timely performance of the Services.

37.2. If the Parties are unable to resolve a dispute after attempting in good
faith to do so, the Parties may seek any other available remedy to resolve the dispute. If
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either Party commences an action against the other Party, either legal, administrative or
otherwise, arising out of or in connection with this Agreement, the prevailing Party in such
litigation shall be entitled to have and recover from the losing Party reasonable attorneys'
fees and, all other costs of such actions.

38. Time of Essence. Time is of the essence for each and every provision of
this Agreement.

39. Headings. Article and Section Headings, paragraph captions or marginal
headings contained in this Agreement are for convenience only and shall have no effect
in the construction or interpretation of any provision herein.

40. Notices. All notices permitted or required under this Agreement shall be
given to the respective parties at the following address, or at such other address as the
respective parties may provide in writing for this purpose:

CONSULTANT: MISSION:

RailPros unty
ansportation Commission

3850 Vine Street, Suite 110 4080 Lemon Street, 3 Floor

Riverside, CA 92507
Attn: Douglas B. Sawyer

iverside, CA 92501
tn: Executive Director

Such notice shall be deemed ma i nally delivered or when mailed, forty-eight
[ ss postage prepaid, and addressed to the
Party at its applicable addre shall be deemed adequate notice on the

date actual notice occurred, r

sions set forth in this Agreement, the language, terms
Agreement shall control the actions and obligations of
the Parties and the | Station of the Parties' understanding concerning the

performance of the Services.

42. Amendment or Modification. No supplement, modification, or amendment
of this Agreement shall be binding unless executed in writing and signed by both Parties.

43. Entire Agreement. This Agreement contains the entire agreement of the
Parties relating to the subject matter hereof and supersedes all prior negotiations,
agreements or understandings.

44. Invalidity; Severability. If any portion of this Agreement is declared invalid,
illegal, or otherwise unenforceable by a court of competent jurisdiction, the remaining
provisions shall continue in full force and effect.

45.  Provisions Applicable When State Funds or Federal Funds Are Involved.
When funding for the Services under a Task Order is provided, in whole or in part, from
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Caltrans, Consultant shall also fully and adequately comply with the provisions included
in Exhibit “C” (California Department of Transportation requirements) attached hereto and
incorporated herein by reference. When funding for the Services under a Task Order is
provided, in whole or in part, from the FTA, Consultant shall also fully and adequately
comply with the provisions included in Exhibit “D” (FTA Requirements) attached hereto
and incorporated herein by reference.

46. Survival. All rights and obligations hereunder that by their nature are to
continue after any expiration or termination of this Agreement, including, but not limited
to, the indemnification and confidentiality obligations, shall survive any such expiration or
termination.

47. No Third Party Beneficiaries. There are no intended third party beneficiaries
of any right or obligation assumed by the Parties.

48. Labor Certification. By its signature here r, Consultant certifies that it

such provisions before commencing the perfo the Services.

49. Counterparts. This Agre
which shall constitute an original.

signed in counterparts, each of

50. Subpoenas or Couk ; ould Consultant receive a subpoena or
court order related to this Agfe ervices or the Project, Consultant shall
oena or court order to the Commission.

nt or_Transfer. Consultant shall not assign, hypothecate, or

without the prior written coRsent of the Commission. Any attempt to do so shall be null
and void, and any assignees, hypothecates or transferees shall acquire no right or interest
by reason of such attempted assignment, hypothecation or transfer.

52. Successors and Assigns. This Agreement shall be binding on the
successors and assigns of the parties, and shall not be assigned by Consultant without
the prior written consent of Commission.

53. Incorporation of Recitals. The recitals set forth above are true and correct
and are incorporated into this Agreement as though fully set forth herein.

54. No Waiver. Failure of Commission to insist on any one occasion upon strict
compliance with any of the terms, covenants or conditions hereof shall not be deemed a
waiver of such term, covenant or condition, nor shall any waiver or relinquishment of any
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rights or powers hereunder at any one time or more times be deemed a waiver or
relinquishment of such other right or power at any other time or times.

[Signatures on following page]

<<&
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SIGNATURE PAGE
TO
PROFESSIONAL SERVICES AGREEMENT
WITH FTA AND PROPOSITION 1B FUNDING/ASSISTANCE

IN WITNESS WHEREOF, this Agreement was executed on the date first written above.

RIVERSIDE COUNTY CONSULTANT
TRANSPORTATION COMMISSION RAILPROS
By: By:
[INSERT NAME] Sig e
Chair
Name
Approved as to Form: e

By:

Best, Best & Krieger
General Counsel

* A corporation requires the signatures of two corporate officers.

One signature shall be that of the chairman of board, the president or any vice president and the
second signature (on the attest line) shall be that of the secretary, any assistant secretary, the
chief financial officer or any assistant treasurer of such corporation.

If the above persons are not the intended signators, evidence of signature authority shall be
provided to RCTC.
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EXHIBIT "A"
SCOPE OF WORK

The Commission intends to contract with an on-call “bench” of qualified consultants to
provide Design Engineering and Environmental services for Commuter Rail Station
Capital Improvement Projects on an on-call basis pursuant to task orders to be issued in
accordance with the terms of this RFQ and the Commission’s model agreement. The
selected consultants will supplement the work of the Commission Staff in accordance with
the specifications described herein.

Projects for which design engineering and environmental services may be required
include transit and commuter rail station facility amenities and improvements, station
platform improvements, passenger shelters, pedestrian cogpections, pedestrian bridge
structures, pedestrian at-grade railroad crossings, pafking structures, parking lot
improvements/rehabilitation/expansions, fencing for control, bicycle paths and
bicycle storage solutions and landscaping. Service
track addition/rehabilitation/replacement, railro

crossings, Quiet Zones, layover facilities, st
foregoing generally described projects may inc
ticket vending machines, customer information ki

rade to technology with improved
, communicator upgrades, signage

ices’ needs arise, the Commission will
a request for task order proposals to the
o this RFQ. Award of task orders will be

develop a brief scope of work and v
bench of contracted firms sg #
made to the firm: (i) determined 4NC
proposals in accordancegwi

are unable to negotiate a reasonable price for the
task order work, negotiati | commence with the next highest ranked firm, and shall
continue until a task ordeni arded. For non-State or non-federally funded task orders,
the Commission may include price as a consideration in task order proposal evaluation
and award, and/or may issue task orders in accordance with procedures determined to
be in the Commission’s best interest.

Approval and authorization to proceed for the designated scope of work will be
documented in an Agreement Task Order (ATO). The consultant will be required to
commence work within five days or sooner after receiving a fully executed ATO.

Payment for each ATO will be in accordance with the Cost Proposal conditions in the
selected consultant’s parent agreement.

These services will be funded using a variety of federal, state, and local funds. The
consultant shall meet all the requirements associated with the specific fund type associate
with each ATO and the funding will be identified at the time the scope of work is released.
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Work Activities:

All work will be performed to meet the latest Local, State and Federal standards as they
are applicable to the element of work being performed. The activities listed in this scope
of work are intended to be delivered to support the 30%, 60%, 95% and 100% reviews
that are typically used to review Plans Specifications & Estimate (PS&E) packages led by
Local Agencies. Prevailing wage shall be paid for all work activities subject to California
Labor Code Sections 1720 et seq. and 1770 et. Seq., as well as California Code of
Regulations, Title 8, Section 16000 et seq. (“Prevailing Wage Laws”).

Consultant’s SOQ should discuss how will address the following primary activities:

PART 1- Environmental — environmental documentation t
Environmental Quality Act (CEQA), National Environme
applicable state and federal requirements, supporti
surveys, mitigation, conceptual analysis, design per

omply with the California
Policy Act (NEPA) and all
nical reports and studies,
struction support.

Final Environmental Document and Prelimina ngingering Services

1. Project Management
Risk Management

2. Ri
3. Prepare, or subcontract for_the p

Reports, data collection g
including but not neceg

tion™of all required Technical Studies,

compliance whe the CEQA Lead Agency), Archaeology, Hazardous
Waste, Noise g leontology, Section 4(f) Evaluations, Water Quality
and Geotec

engineering activities, and environmental studies and preliminary plans

5. Processing all forms, maps and documents required for required permits.

6. Prepare, or subcontract for the preparation of all required technical studies and
reports to support preparation of final PS&E, including but not necessarily limited
to: stormwater management plan, water quality, geotechnical, structural section
recommendation, structure design

7. Other miscellaneous studies that the Offeror recommends performing in order to
expedite project delivery

8. Coordination Meetings with the Commission, State, Federal, County of Riverside
and local agencies

9. Coordination, reviews and approvals with Federal Transit Administration (FTA),
Federal Railroad Administration (FRA), California Public Utilities Commission
(CPUC) affected local agencies/jurisdictions, Burlington Northern Santa Fe (BNSF)
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Railroad, Union Pacific Railroad (UPRR), Southern California Regional Rail
Authority (SCRRA), U.S. Army Corps of Engineers (USACE), U.S. Fish and Wildlife
Service (USFWS), California Department of Fish and Wildlife (CDFW), Western
Riverside Regional Conservation Authority (RCA), Santa Ana Regional Water
Quality Control Board (RWQCB), and others as required

10.Public Outreach and Marketing- Public meetings, publications, media placements.
Graphics — PowerPoint, exhibits, simulations and ad development

Part 2-Plans Specification and & Estimate Services
Prepare, or subcontract for the preparation of all required technical studies and reports to

support preparation of final plans, specifications, & estimates, including but not
necessarily limited to:

11.Hydraulic Engineering

12.Structural Engineering
13.Geotechnical Engineering
14. Utility Identification, Potholing and Coordina

15.Surveying — Topography, bounda apsyright of way for Preliminary
Engineering and final PS&E

legals and plats
17.Storm Water Pollution n Pla WPPP) Preparation and Notice of Intent

19.Railroad coordipation and@development and finalization of a design, construction,
Memorandum o ding and/or Construction and Maintenance agreement,
if required.

20.Coordination, reviews and approvals with USACE, USFWS, CDFW, RCA,
RWQCB, FTA, FRA, CPUC affected local agencies/jurisdictions, BNSF, UPRR,
SCRRA, and others, as required.

21.Provide and setup document control system
22.Prepare and process all forms, maps and documents needed for required permits
23.Preparation of hard copy and electronic/CAD drawings (reproducible drawings)

24.Provide copies of reports, drawings and specifications to the Commission at each
stage of submittal

25.Provide Value Engineering, Risk Management Plan and Constructability review
prior to final design.

26.Development of Plans, Specifications, and Cost Estimate.
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27.Provide bid support services including: review bid questions and draft responses’
draft addenda to bid documents

28.Provide Construction Support Services (for example but not limited to: Review,
respond to Request for Information, Request for Quote; Submittal and Shop
Drawing Review and Approval, Coordination with Commission for any Shop
Drawing Approvals, provided revised drawings and/or specifications resulting from
Contract Change Orders, Claims review and response)

29.Participate in final walk through and provide comments/recommendations to final
punch list.

30. Update electronic/CAD plans to include As-Built revisions and digitally sign

A. General Requirements

The consultant is expected to prepare all reports, studie
and Federal requirements. Commission staff will provi
will handle administrative matters. Commission sta

d plans to meet Local, State
Il project coordination, and

The consultant will be required to mee
agencies that may include State, Feder

cities of Corona, Jurupa Valle ch Joint Powers Authority (MJPA) and

, RCA FTA, other public agencies, and
oundaries on a regular basis. Project

C. Final P iverables

Specific final products/deliverables related to the project are listed below:

e Final Environmental Document and Notice of Completion and/or Record of Decision,
as appropriate

e Final Environmental permits

e Approved Technical Reports

e Survey Data

e Agenda, public notices and presentation material to support public hearings and
responses to comments received during the environmental document public
availability period

e Value Engineering Studies, Risk Management Plan and Constructability Analysis
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Final Plans, Specification, and Cost Estimates (electronic versions plus 1 Full Size
(D-Size) and 1 half size copy of final drawings, also provide electronic versions plus
hard copies of all reports, Specifications and Estimate).

Final Water Quality Management Plan
Final Storm Water Pollution Prevention Plan (SWPPP) and Notice of Intent (NOI)

Materials Report, Log of Test Borings, and Materials Information Write-Up for
Bidders

Project Cross Sections, for Earthwork, for Bidders
Final Bridge Structural Report

Final Drainage and Hydraulic Reports

Final Right of Way Drawings, Legals and Plats
Final Utility Drawings and Notice to Relocate
Final electronic/CAD As-Builts for the Project

Other products to match your work activities a scri in Section B above.
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EXHIBIT “B” — COMPENSATION AND PAYMENT
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Exhibit B-1
17336.00600133928482.2

183



EXHIBIT "B"

COMPENSATION SUMMARY'

FIRM | PROJECT TASKS/ROLE | cosT
Prime Consultant:
RailPros, Inc. |On-CaI| Design Engineering | $ 7,000,000.00
Sub Consultants:
Anil Verma Associates, Inc. Architecture/Landscape/Sustainability/MEP/Lighting 1,125,000.00
Hydrosolutions Drainage, Hydraulics/Hydrology 150,000.00
ICF Jones & Stokes Environmental/Public Outreach 975,000.00
Leighton Geotechnical/HAZMAT 375,000.00
Rail Surveyors and Engineers, Inc. Surveying/ROW Engineering 375,000.00

TOTAL COSTS| ¢ 10,000,000.00

' Commission authorization pertains to total contra

ompensation adjustments between consultants may occur; however,
the maximum total compensation auth no
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EXHIBIT "C"
CALTRANS REQUIREMENTS/ PROP 1 B PROVISIONS
1. STATEMENT OF COMPLIANCE.

A. Consultant’s signature affixed herein shall constitute a certification under penalty of
perjury under the laws of the State of California that Consultant has, unless exempt,
complied with, the nondiscrimination program requirements of Government Code Section
12990 and Title 2, California Administrative Code, Section 8103.

B. During the performance of this Agreement, Consultant and its subconsultants shall not
unlawfully discriminate, harass, or allow harassment against any employee or applicant
for employment because of sex, race, color, ancestry, religious creed, national origin,
physical disability (including HIV and AIDS), mental disabtlity, medical condition (e.g.,
cancer), age (over 40), marital status, and denial of care leave. Consultant and
subconsultants shall insure that the evaluation an of their employees and
applicants for employment are free from such dIS inati rassment. Consultant
and subconsultants shall comply with the provi
Act (Gov. Code §12990 (a-f) et seq.) and the
under (California Code of Regulations, T|tIe 2,
regulations of the Fair Employment and Hi
Code Section 12990 (a-f), set forth in C Division 4 of Title 2 of the California
Code of Regulations, are incorpora his Contract by reference and made a part
hereof as if set forth in full. C subconsultants shall give written notice of
their obligations under this c izations with which they have a collective
bargaining or other Agreeme

e regulations promulgated there
ion 7285 et seq.). The applicable

2. DEBARMENT A CERTIFICATION

A. Consultant’s signe herein, shall constitute a certification under penalty of
perjury under the laws ofithe State of California, that Consultant has complied with Title
2 CFR, Part 180, “OMB Guidelines to Agencies on Government wide Debarment and
Suspension (nonprocurement)”’, which certifies that he/she or any person associated
therewith in the capacity of owner, partner, director, officer, or manager, is not currently
under suspension, debarment, voluntary exclusion, or determination of ineligibility by any
federal agency; has not been suspended, debarred, voluntarily excluded, or determined
ineligible by any federal agency within the past three (3) years; does not have a proposed
debarment pending; and has not been indicted, convicted, or had a civil judgment
rendered against it by a court of competent jurisdiction in any matter involving fraud or
official misconduct within the past three (3) years. Any exceptions to this certification must
be disclosed to Commission.

B. Exceptions will not necessarily result in denial of recommendation for award, but will
be considered in determining Consultant responsibility. Disclosures must indicate to
whom exceptions apply, initiating agency, and dates of action.

Exhibit C-1

17336.00600\33928482.2
185



C. Exceptions to the Federal Government Excluded Parties List System maintained by
the General Services Administration are to be determined by the Federal highway
Administration.

3. PROMPT PAYMENT

Consultant agrees to pay each subcontractor under this Agreement for satisfactory
performance of its contract no later than 10 days from the receipt of each payment the
Consultant receives from the Commission. Any delay or postponement of payment from
the above referenced time frame may occur only for good cause following written approval
of the Commission.

4. RELEASE OF RETAINAGE

No retainage will be withheld by the Agency from p
consultant. Retainage by the prime consultant or
retainage will be held by the prime consultant fr,

s payments due the prime
ts is prohibited, and no
progress subconsultants. Any
ime consultant or subconsultants to
the penalties, sanctions, and other remedies spegifi Section 7108.5 of the California
Business and Professions Code. This requiremen Il not be construed to limit or impair
any contractual, administrative, or judi therwise available to the prime
consultant or subconsultant in the ev ispute involving late payment or
nonpayment by the prime consultant ficient subconsultant performance, or
noncompliance by a subcon Thisg\provision applies to Consultant and its
subconsultants.

5. LEGAL REMED

dies'set forth under relevant provisions of California law,
nay, where applicable, seek legal redress for violations of
elevant provisions of 49 C.F.R. Parts 23 and 26, to the
relevant federal or state statutory provisions governing civil rights violations, and to the
relevant federal and state provisions governing false claims or “whistleblower” actions, as
well as any and all other applicable federal and state provisions of law.

The Consultant shall include a provision to this effect in each of its agreements with its
subcontractors.

6. NATIONAL LABOR RELATIONS BOARD CERTIFICATION

In accordance with Public Contract Code Section 10296, and by signing this Agreement,
Consultant certifies under penalty of perjury that no more than one final unappealable
finding of contempt of court by a federal court has been issued against Consultant within
the immediately preceding two-year period, because of Consultant’s failure to comply with
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an order of a federal court that orders Consultant to comply with an order of the National
Labor Relations Board.

7. INVENTIONS.

Rights to Inventions and Data Made Under a Contract or Agreement — Consultant shall
comply with Federal requirements and regulations pertaining to patent rights with respect
to any discovery or invention which arises or is developed in the course of or under the
Contract, and shall be in compliance with 10 CFR 600.325 and Appendix A—Patent and
Data Rights to Subpart D, Part 600.

8. ENVIRONMENTAL COMPLIANCE

A. Compliance with all applicable standards, orders, or requirements issued under
section 306 of the Clean Air Act (42 U.S.C. 1857(h)), section,508 of the Clean Water Act
(33 U.S.C. 1368), Executive Order 11738, and Envig@Aimental Protection Agency
regulations (40 CFR part 15). (Contracts, subcontrac d subgrants of amounts in
excess of $100,000).

C. Energy Policy and Conservation Act
shall comply with mandatory standards
are contained in the State energy
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EXHIBIT “D” FTA PROVISIONS
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FTA FUNDING REQUIREMENTS (Non-construction/maintenance work)

As used herein, “RCTC” shall have the same meaning as the “Commission.” The term
“contract” or “Contract” shall have the same meaning as the “Agreement.”

1. No Obligation by the Federal Government

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

b. The Consultant agrees to include the above clause in eaél subcontract financed in whole
or in part with Federal assistance provided by FTA. It is reed that the clause shall not
be modified, except to identify the subconsultant who wi 0 its provisions.

2. Program Fraud and False or Fraudulent or Related Acts
a The Consultant acknowledges that the provisions,of the Program Fraud Civil Remedies
Act of 1986, as amended, 31 U.S.C. § 380 K€ DOT regulations, "Program Fraud
Civil Remedies," 49 C.F.R. Part 31, appl tionS pertaining to this Project. Upon
execution of the underlying contra ant certifies or affirms the truthfulness and

accuracy of any statement it has p it may make, or causes to be made, pertaining
to the underlying contract or oject for which this contract work is being
performed. In addition to oth may be applicable, the Consultant further

acknowledges that 1f it make ses to be made, a false, fictitious, or fraudulent claim,

b. The Consultant also nowledges that if it makes, or causes to be made, a false,
fictitious, or fraudulent claim, statement, submission, or certification to the Federal Government
under a contract connected with a project that is financed in whole or in part with Federal
assistance originally awarded by FTA under the authority of 49 U.S.C. § 5307, the Government
reserves the right to impose the penalties of 18 U.S.C. § 1001 and 49 U.S.C. § 5307(n)(1) on the
Consultant, to the extent the Federal Government deems appropriate.

c. The Consultant agrees to include the above two clauses in each subcontract financed in
whole or in part with Federal assistance provided by FTA. It is further agreed that the clauses
shall not be modified, except to identify the subconsultant who will be subject to the provisions.

3. Access to Records

The Consultant agrees to the following access to records requirements:
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a. To provide RCTC, the FTA Administrator, the Comptroller General of the United States
or any of their authorized representatives access to any books, documents, papers and records of
the Consultant which are directly pertinent to this contract for the purposes of making audits,
examinations, excerpts and transcriptions. Consultant also agrees, pursuant to 49 C. F. R. 633.17
to provide the FTA Administrator or his authorized representatives including any PMO
Consultant access to Consultant's records and construction sites pertaining to a major capital
project, defined at 49 U.S.C. 5302(a)1, which is receiving federal financial assistance through the
programs described at 49 U.S.C. 5307, 5309 or 5311.

b. To make available in the case of a contract for a capital project or improvement, as
defined above and awarded by other than competitive bidding in accordance with 49 U.S.C.
5325(a), records related to the contract to RCTC, the Secretary of Transportation and the
Comptroller General or any authorized officer or employee of any of them for the purposes of
conducting an audit and inspection.

C. To maintain all books, records, accounts and repo ired under this contract for a
period of not less than three years after the date of te expiration of this contract,
except in the event of litigation or settlement of cl the performance of this
contract, in which case Consultant agrees to maint 5 the FTA Administrator,

epresentatives, have disposed of all
. Reference 49 CFR 18.39(i)(11).

procedures and directiyés ' ut limitation those listed directly or by reference in the
Master Agreement b A, as they may be amended or promulgated from time
to time during the te i tract. Consultant's failure to so comply shall constitute a

material breach of this cot
5. Civil Rights
The following requirements apply to the underlying contract:

(1) Nondiscrimination - In accordance with Title VI of the Civil Rights Act, as amended, 42
U.S.C. § 2000d, section 303 of the Age Discrimination Act of 1975, as amended, 42 U.S.C. §
6102, section 202 of the Americans with Disabilities Act of 1990, 42 U.S.C. § 12132, and
Federal transit law at 49 U.S.C. § 5332 and 49 CFR part 21, the Consultant agrees that it will not
discriminate against any employee or applicant for employment because of race, color, creed,
national origin, sex, age, or disability. In addition, the Consultant agrees to comply with
applicable Federal implementing regulations and other implementing requirements FTA may
issue.
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(2) Equal Employment Opportunity - The following equal employment opportunity requirements
apply to the underlying contract:

(a) Race, Color, Creed, National Origin, Sex - In accordance with Title VII of the Civil
Rights Act, as amended, 42 U.S.C. § 2000e, and Federal transit laws at 49 U.S.C. § 5332, the
Consultant agrees to comply with all applicable equal employment opportunity requirements of
U.S. Department of Labor (U.S. DOL) regulations, "Office of Federal Contract Compliance
Programs, Equal Employment Opportunity, Department of Labor," 41 C.F.R. Parts 60 et seq .,
(which implement Executive Order No. 11246, "Equal Employment Opportunity," as amended
by Executive Order No. 11375, "Amending Executive Order 11246 Relating to Equal
Employment Opportunity," 42 U.S.C. § 2000e note), and with any applicable Federal statutes,
executive orders, regulations, and Federal policies that may in the future affect construction
activities undertaken in the course of the Project. The Consultant agrees to take affirmative
action to ensure that applicants are employed, and that ployees are treated during
employment, without regard to their race, color, creed, natio rigin, sex, or age. Such action
shall include, but not be limited to, the following: employ rading, demotion or transfer,
recruitment or recruitment advertising, layoff or termi of pay or other forms of
compensation; and selection for training, including ddition, the Consultant
agrees to comply with any implementing requirem

1967, as amended, 29 U.S.C. § § 623,
Employment Opportunity Commission (U
Employment Act,” 29 C.F.R. part 16 iscrithination Act of 1975, as amended, 42

At rvices regulations, “Nondiscrimination on the
ederal Financial Assistance,” 45 C.F.R. part
90, the Consultant agrees to

employees for reason ofgmage. ddition, the Consultant agrees to comply with any

§ 12101 et seq., the Architectlital Barriers Act of 1968, as amended, 42 U.S.C. § 4151 et seq.,
and Federal transit law at 49 U.S.C. § 5332, the Consultant agrees that it will not discriminate
against individuals on the basis of disability, and that it will comply with the requirements of
U.S. Equal Employment Opportunity Commission, "Regulations to Implement the Equal
Employment Provisions of the Americans with Disabilities Act," 29 C.F.R. Part 1630, pertaining
to employment of persons with disabilities. In addition, the Consultant agrees to comply with any
implementing requirements FTA may issue.

(3) The Consultant also agrees to include these requirements in each subcontract financed in
whole or in part with Federal assistance provided by FTA, modified only if necessary to identify
the affected parties.
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6. FTA Disadvantaged Business Enterprise (DBE) Requirements

A.  General DBE Requirements: In accordance with Federal financial assistance agreements
with the U.S. Department of Transportation (U.S. DOT), Commission has adopted a
Disadvantaged Business Enterprise (DBE) Policy and Program, in conformance with Title 49
CFR Part 26, “Participation by Disadvantaged Business Enterprises in Department of
Transportation Programs” (the “Regulations”). This RFP is subject to these stipulated
regulations. In order to ensure that Commission achieves its overall DBE Program goals and
objectives, Commission encourages the participation of DBEs as defined in 49 CFR 26 in the
performance of contracts financed in whole or in part with U.S. DOT funds.

It is the policy of the Commission to:

1. Ensure nondiscrimination in the award and administration of D@T-assisted contracts;

2. Create a level playing field on which DBE’s can compet for DOT-assisted contracts;

4.Ensure that only firms that fully meet 49 C.F.R.
participate as DBE’s;

activities; and

7. Assist in the develop
the DBE program.

B. Discrimination:
origin, or sex in the awa
defined in 49 CFR Part 26, ¢
the Regulations.

déperformance of subcontracts. Any terms used herein that are
sewhere in the Regulations, shall have the meaning set forth in

C. Commission’s Race-Neutral DBE Program: A Race-Neutral DBE Program is one that,
while benefiting DBEs, is not solely focused on DBE firms. Therefore, under a Race-Neutral
DBE Program, Commission does not establish numeric race-conscious DBE participation goals
on its DOT-assisted contracts. There is no FTA DBE goal on this Project.

Consultant shall not be required to achieve a specific level of DBE participation as a condition of
contract compliance in the performance of this DOT-assisted contract. However, Consultant
shall adhere to race-neutral DBE participation commitment(s) made at the time of award.

D. Race-Neutral DBE Submissions and Ongoing Reporting Requirements (Post-Award):
At termination of the Contract, the successful Consultant shall complete and submit to
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Commission a “DBE Race-Neutral Participation Listing” in the form provided by Commission.
In the event DBE(s) are utilized in the performance of the Agreement, Consultant shall comply
with applicable reporting requirements.

E. Performance of DBE Subconsultants: DBE subconsultants listed by Consultant in its
“DBE Race-Neutral Participation Listing” submitted at the time of proposal shall perform the
work and supply the materials for which they are listed, unless Consultant has received prior
written authorization from Commission to perform the work with other forces or to obtain the
materials from other sources. Consultant shall provide written notification to Commission in a
timely manner of any changes to its anticipated DBE participation. This notice should be
provided prior to the commencement of that portion of the work.

F. DBE Certification Status: If a listed DBE subconsultant is decertified during the life of
this Agreement, the decertified subconsultant shall notify Consultant in writing with the date of
decertification. If a non-DBE subconsultant becomes a certj DBE during the life of this
Agreement, the DBE subconsultant shall notify Cons in writing with the date of
Commission in a timely

G. Consultant’s Assurance Clause Regarding Non- ation: In compliance with State and
Federal anti-discrimination laws, Consultant shall affifmithat it will not exclude or discriminate
on the basis of race, color, national ofig consideration of contract award
opportunities. Further, Consultant shall affirr vill*consider, and utilize subconsultants
and vendors, in a manner consistent wi ination objectives.

H. Violations: Failure by the ) to carry out these requirements shall be a
material breach of the contract pursuant to this RFP, which may result in the

termination of the contra her remedy as the recipient deems appropriate, which may

(1) Withholding montht
(2) Assessing sanctions;
(3) Liquidated damages; and
(4) Disqualifying the Consultant from future bidding as non-responsible. 49 C.F.R. § 26.13(b).

I. Prompt Payment: Consultant shall pay its subconsultants for satisfactory performance of their
contracts no later than 30 days from receipt of each payment Commission makes to the
Consultant. 49 C.F.R. § 26.29(a), unless a shorter period is provided in the contract.

J. Compliance with DBE Requirements Contained in FTA Provisions: Consultant shall comply
with all DBE reporting and other requirements contained in this Agreement.
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7. Incorporation of Federal Transit Administration (FTA) Terms

The preceding provisions include, in part, certain Standard Terms and Conditions required by
DOT, whether or not expressly set forth in the preceding contract provisions. All contractual
provisions required by DOT, as set forth in FTA Circular 4220.1F are hereby incorporated by
reference. Anything to the contrary herein notwithstanding, all FTA mandated terms shall be
deemed to control in the event of a conflict with other provisions contained in this Agreement.
The Consultant shall not perform any act, fail to perform any act, or refuse to comply with any
RCTC requests which would cause RCTC to be in violation of the FTA terms and conditions.

8. Debarment and Suspension.

The Consultant agrees to the following:

(1) It will comply with the following requirements of 2 CFR P
supplemented by U.S. DOT regulations at 2 CFR Part 1200,

80, subpart C, as adopted and

(2) It will not enter into any “covered transaction” (as
and 1200.220) with any subconsultant whose pri
excluded from participating in covered transactio as authorized by— (i) U.S. DOT
regulations, “Nonprocurement Suspension and Deba t,” 2 CFR Part 1200; (i1) U.S. OMB
regulatory guidance, “Guidelines to Agenc ove ntwide Debarment and Suspension
(Nonprocurement),” 2 CFR Part 180; and cable federal laws, regulations, or
requirements regarding participatio ith suspended recipients or third party
participants.

phrase is ed at 2 CFR §§ 180.220
isgsuspended; debarred, or otherwise

d o

ard Management — Lists of Parties Excluded

(3) It will review the U.S. GS
: nprocurement Programs,” if required by U.S. DOT

from Federal Procuremesn
regulations, 2 CFR Pa

9. ADA Access

The Consultant shall compl all applicable requirements of the Americans with Disabilities
Act of 1990 (ADA), 42 USC Section 12101 et seq; Section 504 of the Rehabilitation Act of
1973, as amended, 29 USC Section 794; 49 USC Section 5301(d).

10. Fly America

To the extent applicable to the Services, the Consultant agrees to comply with 49 U.S.C. 40118
(the "Fly America" Act) in accordance with the General Services Administration's regulations at
41 CFR Part 301-10, which provide that recipients and sub recipients of Federal funds and their
consultants are required to use U.S. Flag air carriers for U.S. Government-financed international
air travel and transportation of their personal effects or property, to the extent such service is
available, unless travel by foreign air carrier is a matter of necessity, as defined by the Fly
America Act. The Consultant shall submit, if a foreign air carrier was used, an appropriate
certification or memorandum adequately explaining why service by a U.S. flag air carrier was
not available or why it was necessary to use a foreign air carrier and shall, in any event, provide
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a certificate of compliance with the Fly America requirements. The Consultant agrees to include
the requirements of this section in all subcontracts that may involve international air
transportation.

11. Cargo Preference - Use of United States-Flag Vessels

To the extent applicable to the Services, the Consultant agrees:

1. To use privately owned United States-Flag commercial vessels to ship at least 50
percent of the gross tonnage (computed separately for dry bulk carriers, dry cargo
liners, and tankers) involved, whenever shipping any equipment, material, or
commodities pursuant to the underlying contract to the extent such vessels are
available at fair and reasonable rates for United States-Flag commercial vessels;

2. To furnish within 20 working days following t
originating within the United States or within 3

ate of loading for shipments
ing days following the date of
, a legible copy of a rated,
each shipment of cargo
tional Cargo, Office of
, Washington, DC 20590 and to the
FTA recipient (through the Consultant in th: e of a subconsultant's bill-of-lading.)
3. To include these requirements i aCts issued pursuant to this contract

when the subcontract may inv e frfansport of equipment, material, or

commodities by ocean
11. Buy America — é ;

12. Emplo

A. Equal Employment Opp@gfiinity — Not applicable.

B. Copeland “Anti-Kickback™ Act (18 U.S.C. 874 and 40 U.S.C. 276c) — Not applicable.
C. Contact Work Hours and Safety Standards Act (40 U.S.C. 327-333) —Not applicable.
D. Release of Retainage

No retainage will be withheld by the RCTC from progress payments due Consultant. Retainage
by Consultant or subconsultants is prohibited, and no retainage will be held by the prime
consultant from progress due subconsultants. Any violation of this provision shall subject the
violating Consultant or subconsultants to the penalties, sanctions, and other remedies specified
in Section 7108.5 of the California Business and Professions Code. This requirement shall not
be construed to limit or impair any contractual, administrative, or judicial remedies, otherwise
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available to Consultant or subconsultant in the event of a dispute involving late payment or
nonpayment by Consultant or deficient subconsultant performance, or noncompliance by a
subconsultant.

13. Termination for Convenience

RCTC may terminate the Agreement for convenience in accordance with the terms of the
Agreement.

After such termination, the Consultant shall submit a final termination settlement proposal to
RCTC as directed. If the Consultant fails to submit a proposal within the time allowed, RCTC
may determine, on the basis of information available, the amount, if any due the Consultant
because of the termination and shall pay the amount determined. After the Consultant’s proposal
is received, RCTC and Consultant shall negotiate a fair and equitable settlement and the contract
will be modified to reflect the negotiated agreement. If agree cannot be reached, RCTC may
issue a final determination and pay the amount determined. onsultant does not agree with

14. Administrative and Contractual Remedie ch; Termination for Cause
a The Consultant may be declared in Bt eement (“Breach”) if the Consultant
fails to make delivery of the supplies or to p ces within the time specified herein
or any extension thereof; or if the Cqn o perform any of the other provisions of the
contract, or so fails to make prog oer performance of this contract in accordance

and the Consultant shall have 3 : 0) days (or such longer period as RCTC may
authorize in writing) after seeei

b. e of termination to the Consultant specifying the effective
date thereof, terminate“the any part of this contract, in the case of a Breach that is not
cured within the timeframe in (a) above (“Uncured Breach”).

c. If the contract is terminated in whole or in part for an Uncured Breach, RCTC may

procure upon such terms and in such manner as RCTC may deem appropriate, supplies or
services similar to those so terminated, or may complete the services with its own forces. The
Consultant shall be liable to RCTC for any excess costs for such similar supplies or services,
and for any other costs incurred by RCTC as a result of the Uncured Breach. The Consultant
shall continue the performance of this contract to the extent not terminated under the provisions
of this clause.

d. Except with respect to defaults of Subconsultants, the Consultant shall not be liable for
any excess costs if the failure to perform the contract arises out of causes beyond the control and
without the fault or negligence of the Consultant. If the failure to perform is caused by the
default of a Subconsultant, and if such default arises out of causes beyond the control of both the
Consultant and the Subconsultant, and without the fault or negligence of either of them, the
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Consultant shall not be liable for any excess costs for failure to perform, unless the supplies or
services to be furnished by the Subconsultant were obtainable from other sources in sufficient
time to permit the Consultant to meet the required project completion schedule.

e. Payment for completed services or supplies delivered to and accepted by RCTC shall be
at the contract price. RCTC may withhold from amounts otherwise due the Consultant for such
completed services or supplies such sum as RCTC determines to be necessary to protect RCTC
against loss because of outstanding liens of claims of former lien holders, or to reimburse RCTC
for any other costs related to the Uncured Breach.

f. If, after notice of termination of this contract for cause, it is determined for any reason
that an Uncured Breach did not exist, the rights and obligations of the parties shall be the same as
if the notice of termination had been issued pursuant to the provisions for termination for
convenience of RCTC.

g. The rights and remedies of RCTC provided in this ¢
addition to any other rights and remedies provided
including, but not limited to, the right to specific perfo

all not be exclusive and are in

h Notwithstanding the above, RCTC may, providing an opportunity to cure,
terminate the contract in accordance with the timefram@$et forth in Section 17 of the contract, if
RCTC determines such action is in its be : on the nature of the Breach. Such

16. Disputes

eement, any dispute concerning a question of
is not disposed of by supplemental agreement shall be
irector, who shall reduce the decision to writing and

a. Except as otherwise pro
fact arising under this Agreem
decided by RCTC’s Dép

mail or otherwise i ereof to the Consultant. The decision of the RCTC Deputy
Executive Director shallib and conclusive unless, within thirty (30) days from the date of
receipt of such copy, Co ails or otherwise furnishes to the RCTC Deputy Executive

Director a written appeal addressed to RCTC's Executive Director. The decision of RCTC
Executive Director or duly authorized representative for the determination of such appeals shall
be final and conclusive.

b. The provisions of this Paragraph shall not be pleaded in any suit involving a question of
fact arising under this Agreement as limiting judicial review of any such decision to cases where
fraud by such official or his representative or board is alleged, provided, however, that any such
decision shall be final and conclusive unless the same is fraudulent or capricious or arbitrary or
so grossly erroneous as necessarily to imply bad faith or is not supported by substantial evidence.
In connection with any appeal proceeding under this Paragraph, the Consultant shall be afforded
an opportunity to be heard and to offer evidence in support of its appeal.

C. Pending final decision of a dispute hereunder, Consultant shall proceed diligently with
the performance of this Agreement and in accordance with the decision of RCTC's Deputy
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Executive Director. This "Disputes" clause does not preclude consideration of questions of law
in connection with decisions provided for above. Nothing in this Agreement, however, shall be
construed as making final the decision of any RCTC official or representative on a question of
law, which questions shall be settled in accordance with the laws of the State of California.

17. Lobbying

See the Byrd Anti-Lobbying Amendment, 31 U.S.C. 1352, as amended by the Lobbying
Disclosure Act of 1995, P.L. 104-65 [to be codified at 2 U.S.C. § 1601, et seq.] - Consultants
who apply or bid for an award of $100,000 or more shall file the certification required by 49
CFR part 20, "New Restrictions on Lobbying.” Each tier certifies to the tier above that it will
not and has not used Federal appropriated funds to pay any person or organization for
influencing or attempting to influence an officer or employee of any agency, a member of
Congress, officer or employee of Congress, or an employee a member of Congress in
connection with obtaining any Federal contract, grant or any r award covered by 31 U.S.C.

1352. Each tier shall also disclose the name of any regis der the Lobbying Disclosure
Act of 1995 who has made lobbying contacts on its beh -Federal funds with respect
to that Federal contract, grant or award covered b . Such disclosures are
forwarded from tier to tier up to the recipient. T hall complete and submit with its

bid/proposal the attached Certification Regarding
Form-LLL, “Disclosure Form to Report Lobbying.”

g, and if applicable, the Standard
18. Energy Conservation

The Consultant agrees to complyfw
efficiency which are containedd <

the Energy Policy and Conserva

ry standards and policies relating to energy
conservation plan issued in compliance with

19. Clean Water
a. The Consultant ag with all applicable standards, orders or regulations issued
pursuant to the Federal Water PéHution Control Act, as amended, 33 U.S.C. 1251 et seq. The
Consultant agrees to report ¢aglt violation to RCTC and understands and agrees that RCTC will,
in turn, report each violation as required to assure notification to FTA and the appropriate EPA
Regional Office.
d. The Consultant further agrees that:

(1) It will not use any violating facilities;

(2) It will report the use of facilities placed on or likely to be placed on the U.S. EPA “List of
Violating Facilities;”

(3) It will report violations of use of prohibited facilities to FTA; and

(4) It will comply with the inspection and other requirements of the Clean Air Act, as amended,
(42 U.S.C. §§ 7401 — 7671q); and the Federal Water Pollution Control Act as amended, (33
U.S.C. §§ 1251-1387).

The Consultant also agrees to include these requirements in each subcontract exceeding
$150,000 financed in whole or in part with Federal assistance provided by FTA.
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20. Clean Air

a. The Consultant agrees to comply with all applicable standards, orders or regulations
issued pursuant to the Clean Air Act, as amended, 42 U.S.C. §§ 7401 et seq. The Consultant
agrees to report each violation to RCTC and understands and agrees that RCTC will, in turn,
report each violation as required to assure notification to FTA and the appropriate EPA
Regional Office.

b. The Consultant further agrees that:

(1) It will not use any violating facilities;
(2) It will report the use of facilities placed on or likely to be placed on the U.S. EPA “List of
Violating Facilities;”

(3) It will report violations of use of prohibited facilities to FTA;
(4) It will comply with the inspection and other requirements
(42 U.S.C. §§ 7401 — 7671q); and the Federal Water Po
U.S.C. §§ 1251-1387).

d

e Clean Air Act, as amended,
Control Act as amended, (33

c. The Consultant also agrees to include thesedf€quirements in each subcontract exceeding
$150,000 financed in whole or in part with Federal asgist provided by FTA.

21. Recycled Products

Recovered Materials - The Consultant.a all the requirements of Section
6002 of the Resource Conservatio ct (RCRA), as amended (42 U.S.C. 6962),
isi of 40 CFR Part 247, and Executive Order
s designated in Subpart B of 40 CFR

Part 247.
21. SPECIAL P PROMOTING COVID-19 SAFETY
Section 49. Centers fo Zontrol and Prevention Order on Requirements for

Persons to Wear Masks V Conveyances and at Transportation Hubs.

(a) Compliance with CDC Mask Order. The Centers for Disease Control and Prevention
(“CDC”) Order of January 29, 2021, titled Requirement for Persons to Wear Masks While on
Conveyances and at Transportation Hubs (“CDC Mask Order”), applies to this Agreement. One
of the objectives of the CDC Mask Order is “[m]aintaining a safe and operating transportation
system.” Consultant agrees that it will comply, and will require all subconsultants to comply,
with the CDC Mask Order.

(b) Enforcement for non-compliance. Consultant agrees that FTA and RCTC may take
enforcement action for non-compliance with the CDC Mask Order, including: (1) enforcement
actions authorized by 49 U.S.C. § 5329(g); (2) referring Consultant to the CDC or other Federal
authority for enforcement action; (3) enforcement actions authorized by 2 CFR §§ 200.339 —
.340; and (4) any other enforcement action authorized by Federal law or regulation.
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22. Safe Operation of Motor Vehicles

Pursuant to Federal Executive Order No. 13043, “Increasing Seat Belt Use in the United States,”
April 16, 1997, 23 U.S.C. Section 402 note, FTA encourages each third party consultant to
adopt and promote on-the-job seat belt use policies and programs for its employees and other
personnel that operate company owned, rented, or personally operated vehicles, and to include
this provision in each third party subcontract involving the project.

a. The Consultant is encouraged to adopt and promote on-the-job seat belt use policies and
programs for its employees and other personnel that operate company-owned vehicles,
company-rented vehicles, or personally operated vehicles. The terms “company-owned” and
“company-leased” refer to vehicles owned or leased either by the Consultant or RCTC.

The Consultant agrees to adopt and enforce workplace safgty policies to decrease crashes
caused by distracted drivers, including policies to ban text mggsaging while using an electronic
device supplied by an employer, and driving a vehicle iver owns or rents, a vehicle
Contactor owns, leases, or rents, or a privately-owne en on official business in
connection with the work performed under this contr
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EXHIBIT "E"

CERTIFICATE OF CONSULTANT

| HEREBY CERTIFY that | am the and duly authorized
representative of the firm of whose address
is , and that, except as

hereby expressly stated, neither | nor the above firm that | represent have:

(@) employed or retained for a commission, percentage, brokerage, contingent
fee, or other consideration, any firm or person (other than a bona fide
employee working solely for me or the above consultant) to solicit or secure
this agreement; nor

(b)  agreed, as an express or implied condition f
employ or retain the services of any firm or
out the agreement; nor

btaining this Agreement, to
on in connection with carrying

(c) paid, or agreed to pay, to any firm,
fide employee working solely f
contribution, donation, or considera
procuring or carrying out thi

nization or on (other than a bona
he above consultant) any fee,
any kind for, or in connection with,

made available to the California
onnection with this agreement involving
is subject to applicable State and Federal

| acknowledge that this Certlflcat
Department of Transportation ans)
participation of Federal-aid High
laws, both criminal and civil.

ignature

Name

Title

Exhibit E-1
17336.00600\33928482.2
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EXHIBIT “F” LOBBYING ACTIVITIES DISCLOSURE

<<&

Exhibit F-1
17336.0060033928482.2
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Local Assistance Procedures Manual NOT APPLICABLE EXHBIT 10-Q
Disclosure of Lobbying Activities

ExHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

Congressional District, if known

6. Federal Department/Agency: 7.

1. Type of Federal Action: 2. Status of Federal Action: 3. Report Type:
I:l a. contract I:l a. bid/offer/application I:l a. initial
b. grant b. initial award b. material change
c. cooperative agreement ¢. post-award
d. loan For Material Change Only:
e. loan guarantee year quarter
f. loan insurance date of last report
4. Name and Address of Reporting Entity 5. If Reporting Entity in No. 4 is Subawardee,
Enter Name and Address of Prime:
Prime I:lSubawardee
RailPros, Inc. Tier_,ifknown

8. Federal Action Number, if known:

als Performing Services
ding address if different from No. 10)
me, first name, MI)

10. Name and Address of Lobby Entity
(If individual, last name, first name, MI)

(attach Continual

12. Amount of Payment (check all that 3 pe of Payment (check all that apply)

a. retainer

b. one-time fee
c. commission
d. contingent fee

13.  Form of Payment (check all t
a. cash
b. in-kind; spg e deferred

f. other, specify

med or to be performed and Date(s) of Service, including
s) contacted, for Payment Indicated in Item 12:

15.  Brief Descriptio

(attach Continuation Sheet(s) if necessary)

16.  Continuation Sheet(s) attached: Yes |:| No I:l

17. Information requested through this form is authorized by Title

31 U.S.C. Section 1352. This disclosure of lobbying reliance Signature: m M\\(M\/ B . S‘wﬂ"\'}[/\
| 1

was placed by the tier above when his transaction was made or
entered into. This disclosure is required pursuant to 31 U.S.C. Print Name: Douglas B. Sawyer

1352. This information will be reported to Congress
semiannually and will be available for public inspection. Any

person who fails to file the required disclosure shall be subject Title: _Senior Vice President

to a civil penalty of not less than $10,000 and not more than
$100,000 for each such failure. Telephone No.: 714-454-6717 Date:

06/17/2021

Federal Use Only: Standard Form - LLL

Authorized for Local Reproduction

Standard Form LLL Rev. 04-28-06

Distribution: Orig- Local Agency Project Files

LPP 13-01 APPERD3X L -1

Page 1
May 8, 2013



L ocal Assistance Procedures M anual

NOT APPLICABLE

EXHBIT 10-Q

Disclosur e of Lobbying Activities

NOT APPLICABLE

ExHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

1. Type of Federal Action: 2. Status of Federal Action: 3. Report Type:
El a. contract El a. bid/offer/application El a. initial
b. grant b. initial award b. material change
c. cooperative agreement c. post-award
d. loan For Material Change Only:
e. loan guarantee year quarter
f. loan insurance date of last report
4. Name and Address of Reporting Entity 5. If Reporting Entity in No. 4 is Subawardee,
Enter Name and Address of Prime:
I:l Prime Subawardee RailPros
An|| Verma ASSOCiateS Tier I N lfkn()wn 3850 Vlne Street, SUIte 1 10,
444 South Flower Street, Suite 1688
Los Angeles, CA 90071
6 Congressional District, if known -
Federal Department/Agency:
8.
Federal Action Number, if known:
10. als Performing Services
Name and Address of Lobby Entity ding address if different from No. 10)
(If individual, last name, first name, MI) me, first name, MI)
(attach Continual ry)
12.  Amount of Payment (check all that 3 pe of Payment (check all that apply)
$ |:| actual a. retainer
b. one-time fee
13.  Form of Payment (check all t c. commission
[ | a cash d. contingent fee
[ | b. in-kind; spg e deferred
f. other, specify
15.  Brief Description med or to be performed and Date(s) of Service, including
officer(s), employeel s) contacted, for Payment Indicated in Item 12:
(attach Continuation Sheet(s) if necessary)
16.  Continuation Sheet(s) attached: Yes I:I No
17. Information requested through this form is authorized by Title 0 \Ja../’. 7
31 U.S.C. Section 1352. This disclosure of lobbying reliance Signature:
was placed by the tier above when his transaction was made or } N
entered in_to._ This di§closqre is required pursuant to 31 U.S.C. Print Name: Anil Verma, FAIA
1352. This information will be reported to Congress
semiannually and will be available for public inspection. Any . .
person who fails to file the required disclosure shall be subject Title: _ President
to a civil penalty of not less than $10,000 and not more than
$100,000 for each such failure. Telephone No.: (213) 624-6908 Date: 05/17/2021
Authorized for Local Reproduction
Federal Use Only: Standard Form - LLL
Standard Form LLL Rev. 04-28-06
Distribution: Orig- Local Agency Project Files
Page 1
LPP 13-01 APPENDMX L -1 May 8, 2013



Local Assistance Procedures Manual

NOT APPLICABLE

ExHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

2. Status of Federal Action:

EXHBIT 10-Q
Disclosure of Lobbying Activities

med or to be performed and Date(s) of Service, including
s) contacted, for Payment Indicated in Item 12: NOne

(attach Continuation Sheet(s) if necessary)

1. Type of Federal Action:
El a. contract El a. bid/offer/application
b. grant b. initial award
c. cooperative agreement ¢. post-award
d. loan
e. loan guarantee
f. loan insurance
4. Name and Address of Reporting Entity
I:l Prime Subawardee
Hydrosolutions Tier __1 , if known
7696 Newman Court, Highland, CA
Congressional District, if known
6. Federal Department/Agency:
8. Federal Action Number, if known:
10. Name and Address of Lobby Entity
(If individual, last name, first name, MI)
(attach Continual
12. Amount of Payment (check all that 3
$ I:l actual
13.  Form of Payment (check all t
a. cash
b. in-kind; spg
15.  Brief Descriptio
officer(s), employeel
16.  Continuation Sheet(s) attached: Yes |:|
17. Information requested through this form is authorized by Title
31 U.S.C. Section 1352. This disclosure of lobbying reliance
was placed by the tier above when his transaction was made or
entered into. This disclosure is required pursuant to 31 U.S.C.
1352. This information will be reported to Congress
semiannually and will be available for public inspection. Any
person who fails to file the required disclosure shall be subject
to a civil penalty of not less than $10,000 and not more than
$100,000 for each such failure.
Federal Use Only:

3. Report Type:

EI a. initial

b. material change

For Material Change Only:
year quarter
date of last report

5. If Reporting Entity in No. 4 is Subawardee,
Enter Name and Address of Prime:
RailPros
3850 Vine Street, Suite 110,
Riverside, CA 92507
7.

als Performing Services
ding address if different from No. 10)
me, first name, MI)

pe of Payment (check all that apply)

a. retainer
b. one-time fee
c. commission
d. contingent fee
e deferred
f. other, specify

No

LoD e
Signature: y
Print Name: Jarrod M1 ler
Title: Princi pal
Telephone No.: 909-851- 9628 p,. 5/24/21

Authorized for Local Reproduction

Standard Form - LLL

Standard Form LLL Rev. 04-28-06

Distribution: Orig- Local Agency Project Files

LPP 13-01

APPENDSX L -1

Page 1
May 8, 2013
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Local Assistance Procedures Manual

NOT APPLICABLE

EXHBIT 10-Q

Disclosure of Lobbying Activities

ExHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

1. Type of Federal Action: 2. Status of Federal Action: 3. Report Type:
El a. contract E a. bid/offer/application El a. initial
b. grant b. initial award b. material change
c. cooperative agreement ¢. post-award
d. loan For Material Change Only:
e. loan guarantee year quarter
f. loan insurance date of last report
4. Name and Address of Reporting Entity 5. If Reporting Entity in No. 4 is Subawardee,
Enter Name and Address of Prime:
I:l Prime Subawardee RailPros
Tier 1 , if known 3850 Vine Street, Suite 110,
ICF Jones & Stokes, Inc.
49 Discovery Suite 250 Irvine, CA, 92618
Congressional District, if known 7.
6. Federal Department/Agency:
8. Federal Action Number, if known:
10.  Name and Address of Lobby Entity  N/A als Performing Services
(If individual, last name, first name, MI) ding address if different from No. 10)
me, first name, MI)
Not Applicable
(attach Continual ry)
12. Amount of Payment (check all that 3 pe of Payment (check all that apply) N/A
$ I:l actual a. retainer
b. one-time fee
13.  Form of Payment (check all t c. commission
a. cash d. contingent fee
b. in-kind; spg e deferred
f. other, specify
15.  Brief Descriptio med or to be performed and Date(s) of Service, including
officer(s), employeel s) contacted, for Payment Indicated in Item 12:
(attach Continuation Sheet(s) if necessary)
16.  Continuation Sheet(s) attached: Yes |:| No
17. Information requested through this form is authorized by Title ) ) *
31 U.S.C. Section 1352. This disclosure of lobbying reliance Signature: \\ML v é\;&\iﬁd
was placed by the tier above when his transaction was made or
entered into. This disclosure is required pursuant to 31 U.S.C. . . Trina L Fisher
1352. This information will be reported to Congress Print Name:
semiannually and will be available for public inspection. Any . Contracts Administrator
person who fails to file the required disclosure shall be subject Title:
to a civil penalty of not less than $10,000 and not more than
$100,000 for each such failure. Telephone No.: 916.231.7636 Date:June 17, 2021
Authorized for Local Reproduction
Federal Use Only: Standard Form - LLL
Standard Form LLL Rev. 04-28-06

Distribution: Orig- Local Agency Project Files

LPP 13-01

APPENDSX L -1
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May 8, 2013



Local Assistance Procedures Manual NOT APPLICABLE EXHBIT 10-Q
Disclosure of Lobbying Activities

EXHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

1. Type of Federal Action: 2. Status of Federal Action: 3. Report Type:

El a. contract El a. bid/offer/application El a. initial
b. grant b. initial award b. material change
c. cooperative agreement ¢. post-award
d. loan For Material Change Only:
e. loan guarantee year quarter /
f. loan insurance date of last report

4. Name and Address of Reporting Entity 5. If Reporting Entity in No. 4 is Subawardee,

Enter Name and Address of Prime:

N/A

I:l Prime I:l Subawardee

Leighton, 41715 Enterprise Circle N, Tier__ 1, ifknown
Suite 103, Temecula, CA 92590

Congressional District, if known

6. Federal Department/Agency: 7.
N/A

8. Federal Action Number, if known:
N/A
10. Name and Address of Lobby Entity
(If individual, last name, first name, MI)

N/A

als Performing Services
ding address if different from No. 10)
me, first name, MI)

(attach Continual

12. Amount of Payment (check all that 3 pe of Payment (check all that apply)

$ N/A I:l actual

13.  Form of Payment (check all t
a. cash
b. in-kind; spg

a. retainer

b. one-time fee
c. commission
d. contingent fee
e deferred

f. other, specify N/A

med or to be performed and Date(s) of Service, including
s) contacted, for Payment Indicated in Item 12:

15.  Brief Descriptio

(attach Continuation Sheet(s) if necessary)

16.  Continuation Sheet(s) attached: Yes |:| No

17. Information requested through this form is authorized by Title {Z Z \> Q/
K\
(|
~J

31 U.S.C. Section 1352. This disclosure of lobbying reliance Signature:
was placed by the tier above when his transaction was made or
entered into. This disclosure is required pursuant to 31 U.S.C.
1352. This information will be reported to Congress
semiannually and will be available for public inspection. Any
person who fails to file the required disclosure shall be subject
to a civil penalty of not less than $10,000 and not more than

$100,000 for each such failure. Telephone No.: (949) 681-4203

Kris R. Lutton, PG

Print Name:

Title: Senior Vice President

Date: 05/21/2021

Authorized for Local Reproduction

Federal Use Only: Standard Form - LLL

Standard Form LLL Rev. 04-28-06

Distribution: Orig- Local Agency Project Files
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Local Assistance Procedures Manual EXHBIT 10-Q
N OT APP LICAB LE Disclosure of Lobbying Activities

EXHIBIT 10-Q DISCLOSURE OF LOBBYING ACTIVITIES
COMPLETE THIS FORM TO DISCLOSE LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352

1. Type of Federal Action: 2. Status of Federal Action: 3. Report Type:

El a. contract IE' a. bid/offer/application El a. initial
b. grant b. initial award b. material change
c. cooperative agreement c. post-award
d. loan For Material Change Only:
e. loan guarantee year quarter
f. loan insurance date of last report

4. Name and Address of Reporting Entity 5. If Reporting Entity in No. 4 is Subawardee,

Enter Name and Address of Prime:
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ATTACHMENT 4

Agreement No. 21-33-064-00

PROFESSIONAL SERVICES AGREEMENT
WITH FTA AND PROPOSITION 1B FUNDING ASSISTANCE

RIVERSIDE COUNTY TRANSPORTATION COMMISSION
AGREEMENT WITH
STV INCORPORATED
FOR ON-CALL
DESIGN ENGINEERING AND ENVIRONMENTAL SERVICES
FOR THE
CONSTRUCTION OF COMMUTER RAIL STATION CAPITAL IMPROVEMENT
PROJECTS

Parties and Date.

This Agreement is made and entgfed intg,this  “day of , 2021,
by and between the RIVERSIDE COUNTY RTATION COMMISSION ("the
Commission") and STV Incorporated ("Consulta a C Corporation. The Commission
and Consultant are sometimes referred [ idually as “Party”, and collectively
as the “Parties”.

Recitals.

A On November of Riverside County approved Measure A
authorizing the collectio alf percent (1/2 %) retail transactions and use tax (the
"tax") to fund transpog and improvements within the County of Riverside,
and adopting the Ri#€rsi ~ ansportation Improvement Plan (the "Plan").

B. Pursuan ic'Utility Code Sections 240000 et seq., the Commission is

authorized to allocate the eeds of the Tax in furtherance of the Plan.

C. On November 5, 2002, the voters of Riverside County approved an
extension of the Measure A tax for an additional thirty (30) years for the continued funding
of transportation and improvements within the County of Riverside.

D. A source of funding for payment for on-call professional consulting services
provided under this Agreement may be Proposition 1B funds (“Prop 1B”) funds
administered by the California Department of Transportation (“Caltrans”), and/or funds
from the Federal Transit Administration (“FTA”). This Agreement shall not be deemed to
be approved by the Commission until the certification shown in Exhibit “E” attached hereto
and incorporated herein by reference, is executed.

E. Consultant desires to perform and assume responsibility for the provision
of certain on-call design engineering and environmental services for the construction of
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commuter rail station capital improvement projects in the County of Riverside, California.
Services shall be provided on the terms and conditions set forth in this Agreement and in
the task order(s) to be solicited, awarded and authorized by Commission as further
described in this Agreement (“Task Order”). Consultant represents that it is experienced
in providing such services to public clients, is licensed in the State of California (if
necessary), and is familiar with the plans of the Commission.

G. Commission desires to engage Consultant to render such services on an
on-call basis. Services shall be ordered by Task Order(s) to be issued pursuant to this
Agreement for future projects as set forth herein and in each Task Order (each such
project shall be designated a “Project” under this Agreement).

Terms.

| furnish all technical and
transportation, supervision
to fully and adequately
supply the on-call design engineering and envj ices for the Projects
("Services"). The Services are generally des [ ibi attached hereto and
incorporated herein by reference. The Servic e more particularly described in
the |nd|V|duaI Task Orders issued by the Comm| 's Executive Director or designee.
a fully executed Task Order. All
Services shall be subject to, and perfo accordance with, this Agreement, the
relevant Task Order, the exhibits attache o and incorporated herein by reference,

1. General Scope of Services. Consultant
professional services, including labor, material, equip

and all applicable local, state al laws, rules and regulations
2 atof Services; Schedule of Services. Services
under this Agreement shall bewgauested py the Commission pursuant to Task Order

requests. [ g onsultant’s Task Order proposal, Commission shall
issue a purchase Qf@ ask order for the Services (“Commission’s Task
t's agreement to the final terms of a proposed Task
Authorization and Consultant’s commencement of the

Services shall indicate the les’ agreement to the terms of the relevant Task Order.

Consultant shall commence Services under a Task Order within five (5)
days of receiving Commission’s Task Order Authorization.

Consultant shall perform the Services expeditiously, in accordance with the
Schedule of Services set forth in a Task Order. Consultant represents that it has the
professional and technical personnel required to perform the Services in conformance
with such conditions. In order to facilitate Consultant's conformance with the Schedule,
Commission shall respond to Consultant's submittals in a timely manner. Upon request
of the Commission, Consultant shall provide a more detailed schedule of anticipated
performance to meet the Schedule of Services.

3. Pre-Award Audit. As a result of the funding for this Project, and to the extent
Caltrans procedures apply in connection therewith, issuance of a “Notice to Proceed” or
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other authorization to proceed under a Task Order may be contingent upon completion
and approval of a pre-award audit. Any questions raised during the pre-award audit shall
be resolved before the Commission will consider approval of this Agreement. The funding
provided under this Agreement is contingent on meeting all funding requirements and
could be withdrawn, thereby entitling the Commission to terminate this Agreement, if the
procedures are not completed. The Consultant’s files shall be maintained in a manner to
facilitate State process reviews. In addition, Caltrans may require that prior to
performance of any work for which funding reimbursement through Caltrans is requested
and provided, that Caltrans must give to Commission an “Authorization to Proceed”.

4. Audit Procedures.

4.1 Consultant and certain subconsultant contracts, including cost
proposals and ICR, are subject to audits or reviews such as, but not limited to, a contract
audit, an incurred cost audit, an Independent Cost RevigW (ICR) Audit, or a CPA ICR
audit work paper review. If selected for audit or review, greement, Consultant’s cost

including making copies as necessary. This Agr nt, Consultant’s cost proposal, and
by the Commission’s contract
manager to conform to the audit or re ations. Consultant agrees that
individual terms of costs identified in t dit report shall be incorporated into this

state or local governments he PA work papers, will be considered a breach
of the Agreement term se for termination of this Agreement and disallowance

Section 4.2 and 4.3 s
source.

4.2 During any Caltrans’ review of the ICR audit work papers created
by the Consultant’s independent CPA, Caltrans will work with the CPA and/or Consultant
toward a resolution of issues that arise during the review. Each party agrees to use its
best efforts to resolve any audit disputes in a timely manner. If Caltrans identifies
significant issues during the review and is unable to issue a cognizant approval letter,
Commission will reimburse the Consultant at an accepted ICR until a FAR (Federal
Acquisition Regulation) compliant ICR {e.g. 48 CFR Part 31; GAGAS (Generally
Accepted Auditing Standards); CAS (Cost Accounting Standards), if applicable; in
accordance with procedures and guidelines of the American Association of State
Highways and Transportation Officials (AASHTO) Audit Guide; and other applicable
procedures and guidelines is received and approved by Caltrans.

Accepted rates will be as follows:
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a. If the proposed rate is less than one hundred fifty percent (150%) - the accepted
rate reimbursed will be ninety percent (90%) of the proposed rate.

b. If the proposed rate is between one hundred fifty percent (150%) and two hundred
percent (200%) - the accepted rate will be eighty-five percent (85%) of the proposed rate.

C. If the proposed rate is greater than two hundred percent (200%) - the accepted
rate will be seventy-five percent (75%) of the proposed rate.

4.3 If Caltrans is unable to issue a cognizant letter per Section 4.2
above, Caltrans may require Consultant to submit a revised independent CPA-audited
ICR and audit report within three (3) months of the effective date of the Caltrans’
management letter. Caltrans will then have up to sixg(6) months to review the
Consultant’s and/or the independent CPA’s revisions.

If the Consultant fails to comply with ions of this Section 4, or if
Caltrans is still unable to issue a cognizant appr

Consultant may submit to final invoice only when all of the
following items have occurred; accepts or adjusts the original or revised
independent CPA audited | z der this Agreement has been completed
to the satisfaction of Commi altrans has issued its final ICR review letter.

The Consultant must i inal invoice to Commission no later than sixty (60)
calendar days after ' he last of these items. The accepted ICR will apply
to this Agreeme : Orders issued under this Agreement, and all other
agreements execute e Commission and the Consultant, either as a prime or

5. Term.

5.1  This Agreement shall go into effect on the date first set forth above,
contingent upon approval by Commission, and Consultant shall commence work after
notification to proceed by Commission’s Contract Administrator. This Agreement shall
end on September 30, 2024, unless extended by contract amendment. The Commission
may extend the term of this Agreement, in its sole discretion, for one additional two (2)
year period.

5.2 Consultant is advised that any recommendation for contract award
is not binding on Commission until this Agreement is fully executed and approved by the
Commission.
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5.3  This Agreement shall remain in effect until the date set forth above,
unless earlier terminated as provided herein. Consultant shall complete the Services
within the term of this Agreement, and shall meet any other established schedules and
deadlines. All applicable indemnification provisions of this Agreement shall remain in
effect following the termination of this Agreement.

6. Commission's Contract Administrator. The Commission hereby designates
the Commission's Executive Director, or his or her designee, to act as its Contract
Administrator for the performance of this Agreement ("Commission’s Contract
Administrator"). Commission’s Contract Administrator shall have the authority to act on
behalf of the Commission for all purposes under this Agreement. Commission’s Contract
Administrator shall also review and give approval, as needed, to the details of
Consultant's work as it progresses. Consultant shall not accept direction or orders from
any person other than the Commission’s Contract Administrator or his or her designee.

7. Consultant's Representative.  Consult
Knapp to act as its Representative for the performan
Representative"). Consultant's Representative s
of Consultant for all purposes under this Agre
shall supervise and direct the Services, using

ereby designates William
greement ("Consultant’s
thority to act on behalf
tant’'s Representative
professional skill and attention,

and shall be responsible for all means, methods, niques, sequences and procedures
and for the satisfactory coordination of alffpertions o Services under this Agreement.
Consultant shall work closely and 2 with  Commission’s Contract

all reasonable times. Any suk in CoRsultant's Representative shall be approved
in writing by Commission’s i

8. Substit
Commission that cg
this Agreement. Sh

ersonnel. Consultant has represented to the
el will perform and coordinate the Services under
ore of such personnel become unavailable, Consultant
may substitute other pée at least equal competence upon written approval by the
Commission. In the eve at the Commission and Consultant cannot agree as to the
substitution of the key personnel, the Commission shall be entitled to terminate this
Agreement for cause, pursuant to the provisions herein. The key personnel for
performance of this Agreement are: Richard Quirk, Ali Mir, Jayna Harris, Andrew
Sokol, Allyn Vogel, Jason Davidson, Mysore Satish, David Ungson, Tyler Bonstead,
and Melissa Holguin , or as otherwise identified in the Task Order.

9. Standard of Care; Licenses. Consultant represents and maintains that it is
skilled in the professional calling necessary to perform all Services, duties and obligations
required by this Agreement to fully and adequately complete the Project. Consultant shall
perform the Services and duties in conformance to and consistent with the standards
generally recognized as being employed by professionals in the same discipline in the
State of California. Consultant warrants that all employees and subcontractors shall have
sufficient skill and experience to perform the Services assigned to them. Consultant
further represents and warrants to the Commission that its employees and subcontractors
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have all licenses, permits, qualifications and approvals of whatever nature that are legally
required to perform the Services, and that such licenses and approvals shall be
maintained throughout the term of this Agreement. Consultant shall perform, at its own
cost and expense and without reimbursement from the Commission, any services
necessary to correct errors or omissions which are caused by the Consultant’s failure to
comply with the standard of care provided for herein, and shall be fully responsible to the
Commission for all damages and other liabilities provided for in the indemnification
provisions of this Agreement arising from the Consultant’s errors and omissions. Any
employee of Consultant or its sub-consultants who is determined by the Commission to
be uncooperative, incompetent, a threat to the adequate or timely completion of the
Project, a threat to the safety of persons or property, or any employee who fails or refuses
to perform the Services in a manner acceptable to the Commission, shall be promptly
removed from the Project by the Consultant and shall not be re-employed to perform any
of the Services or to work on the Project.

10. Independent Contractor. The Services s
under its supervision. Consultant will determine
performing the Services subject to the require
retains Consultant on an independent contract
representative of the Commission. Consulta

performed by Consultant or
methods and details of
eement. Commission
n employee, agent or
the right to perform similar or

performing the Services under this Agre

be under Consultant's exclusive directio

salaries and other amounts due s '

Services and as required by I3 Nt shall be responsible for all reports and
forg

income tax withholdings, unems
compensation insurance

sUrance, disability insurance, and workers'

of the Schedule. Consultant shall regularly report to
the Commission, throug “cor espondence or progress reports, its progress in providing
required Services within the scheduled time periods. Commission shall be promptly
informed of all anticipated delays. In the event that Consultant determines that a
schedule modification is necessary, Consultant shall promptly submit a revised Schedule
of Services for approval by Commission’s Contract Administrator.

11.2 Trend Meetings. Consultant shall conduct trend meetings with the
Commission’s Contract Administrator and other interested parties, as requested by the
Commission, on a bi-weekly basis or as may be mutually scheduled by the Parties at a
standard day and time. These trend meetings will encompass focused and informal
discussions concerning scope, schedule, and current progress of Services, relevant cost
issues, and future Project objectives. Consultant shall be responsible for the preparation
and distribution of meeting agendas to be received by the Commission and other
attendees no later than three (3) working days prior to the meeting.
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11.3 Progress Reports. As part of its monthly invoice, Consultant shall
submit a progress report, in a form determined by the Commission, which will indicate
the progress achieved during the previous month in relation to the Schedule of Services.
Submission of such progress report by Consultant shall be a condition precedent to
receipt of payment from the Commission for each monthly invoice submitted.

12. Delay in Performance.

12.1 Excusable Delays. Should Consultant be delayed or prevented
from the timely performance of any act or Services required by the terms of the
Agreement by reason of acts of God or of the public enemy, acts or omissions of the
Commission or other governmental agencies in either their sovereign or contractual
capacities, fires, floods, pandemics, epidemics, quarantine restrictions, strikes, freight
embargoes or unusually severe weather, performance of such act shall be excused for
the period of such delay.

12.2 Written Notice. If Consultant b
of time due to conditions set forth in subsection

to such conditions. Failure of Consultant to pro uch timely notice shall constitute a
S in time of performance.

ce of any Services under this
agreement of the Parties. Upon such
es shall be extended as necessary by the

Agreement may be delayed
agreement, Consultant's Sc

approval. Inthe event plans’and designs are to be developed as part of the Project, final
detailed plans and designs shall be contingent upon obtaining environmental clearance
as may be required in connection with Federal funding. In the event that Commission’s
Contract Administrator, in his or her sole discretion, determines the formally submitted
work product to be not in accordance with the standard of care established under this
Agreement, Commission’s Contract Administrator may require Consultant to revise and
resubmit the work at no cost to the Commission.

14. Appearance at Hearings. If and when required by the Commission,
Consultant shall render assistance at public hearings or other meetings related to the
Project or necessary to the performance of the Services. However, Consultant shall not
be required to, and will not, render any decision, interpretation or recommendation
regarding questions of a legal nature or which may be construed as constituting a legal
opinion.
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15.  Opportunity to Cure; Inspection of Work. Commission may provide
Consultant an opportunity to cure, at Consultant's expense, all errors and omissions
which may be disclosed during Project implementation. Should Consultant fail to make
such correction in a timely manner, such correction may be made by the Commission,
and the cost thereof charged to Consultant. Consultant shall allow the Commission’s
Contract Administrator and Caltrans to inspect or review Consultant's work in progress at
any reasonable time.

16. Claims Filed by Contractor.

16.1 If claims are filed by the Commission’s contractor for the Project
(“Contractor”) relating to work performed by Consultant’s personnel, and additional
information or assistance from the Consultant’s personnel is required by the Commission
in order to evaluate or defend against such claims; nsultant agrees to make
reasonable efforts to make its personnel available for congditation with the Commission’s
construction contract administration and legal staff a testimony, if necessary, at
depositions and at trial or arbitration proceedings.

notice from the Commission. Consultation or te ny will be reimbursed at the same
rates, including travel costs that are bej Consultant’s personnel services
under this Agreement.

16.3 Services 0 nt's personnel and other support staff in
erformed pursuant to a written contract
amendment, if necessary, ¢ nation date of this Agreement in order to

finally resolve the claims.

personnel related to Contractor claims for which Consultant is required to indemnify and
defend the Commission pursuant to Section 29 of this Agreement.

17.  Final Acceptance. Upon determination by the Commission that Consultant
has satisfactorily completed the Services required under this Agreement and within the
term set forth herein the Commission shall give Consultant a written Notice of Final
Acceptance. Upon receipt of such notice, Consultant shall incur no further costs
hereunder, unless otherwise specified in the Notice of Final Acceptance. Consultant may
request issuance of a Notice of Final Acceptance when, in its opinion, it has satisfactorily
completed all Services required under the terms of this Agreement. In the event
copyrights are permitted under this Agreement, then in connection with Federal funding,
it is hereby acknowledged and agreed that the United States Department of
Transportation shall have the royalty-free non-exclusive and irrevocable right to
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reproduce, publish, or otherwise use, and to authorize others to use, the work for
governmental purposes.

18. Laws and Requlations. Consultant shall keep itself fully informed of and in
compliance with all local, state and federal laws, rules and regulations in any manner
affecting the performance of the Project or the Services, including all Cal/OSHA
requirements, and shall give all notices required by law. For example, and not by way of
limitation, Consultant shall keep itself fully informed of and in compliance with all
implementing regulations, design standards, specifications, previous commitments that
must be incorporated in the design of the Project, and administrative controls including
those of the United States Department of Transportation. Compliance with Federal
procedures may include completion of the applicable environmental documents and
approved by the United States Department of Transportation. For example, and not by
way of limitation, a signed Categorical Exclusion, Finding @f No Significant Impact, or
published Record of Decision may be required to be apps@ved and/or completed by the
United States Department of Transportation. For ltant shall be liable for all
violations of such laws and regulations in connecti ices. If the Consultant
s and regulations and

indemnification provisions of this Agree
failure or alleged failure to comply with s

19. Fees and Payment
19.1 The mé Q or this Agreement will be based on actual

cost plus a fixed fee. Commiss hall reimburse Consultant for actual costs (including
labor costs, employegfbe el, equipment rental costs, overhead and other direct

laim or liability arising out of any

Consultant cost proposa ached hereto as Exhibit “B” and incorporated herein by
reference, or any cost prop0sal included as part of a Task Order (“Cost Proposal”) unless
additional reimbursement is provided for by written amendment. In no event, shall
Consultant be reimbursed for overhead costs at a rate that exceeds Commission’s
approved overhead rate set forth in the Cost Proposal. To the extent legally permissible,
Consultant’s approved overhead rate shall be fixed for the term of this Agreement. In
the event that Commission determines that a change to the Services from that specified
in the Cost Proposal, this Agreement or any Task Order is required, the Agreement time
or actual costs reimbursable by Commission shall be adjusted by written amendment to
accommodate the changed work. The maximum total cost as specified in Section 19.8
shall not be exceeded, unless authorized by a written amendment.

19.2 In addition to the allowable incurred costs, Commission shall pay
Consultant a fixed fee to be set forth in each Task Order (“Fixed Fee”). The Fixed Fee is
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nonadjustable for each Task Order, except in the event of a significant change in the
Scope of Services, and such adjustment is made by written amendment.

19.3 Reimbursement for transportation and subsistence costs shall not
exceed the rates specified in the approved Cost Proposal. In addition, payments to
Consultant for travel and subsistence expenses claimed for reimbursement or applied
as local match credit shall not exceed rates authorized to be paid exempt non-
represented State employees under current State Department of Personnel
Administration (DPA) rules, unless otherwise authorized by Commission. If the rates
invoiced are in excess of those authorized DPA rates, and Commission has not
otherwise approved said rates, then Consultant is responsible for the cost difference and
any overpayments shall be reimbursed to the Commission on demand.

19.4 When milestone cost estimates are included in the approved Cost
Proposal for a Task Order, Consultant shall obtain priorg¥ritten approval for a revised
milestone cost estimate from the Contract Administr. efore exceeding such cost
estimate.

Services provided and allowable incurred cos
be included in the monthly progress payments. sultant fails to submit the required
deliverable items according to the orth in the Scope of Services,
Commission shall have the right to
accordance with the provisions of Sectio

19.6 No pay be made prior to approval of any Services, nor for
any Services performed prié i

19.7 ) all be reimbursed, as promptly as fiscal procedures
will permit upon reg C SSion’s Contract Administrator of itemized invoices in
triplicate. InvoiceS bmitted no later than 45 calendar days after the
performance of work Consultant is billing. Invoices shall detail 