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of technology has been turned on in California. He congratulated the project
team, Caltrans, and their leadership that they are quietly operating in the
background now.
13.  COMMISSIONER COMMENTS
There were no comments from the Commissioners.

14. ADJOURNMENT

There being no further business for consideration by the Budget and Implementation
Committee, the meeting was adjourned at 10:15 a.m.

Respectfully submitted,

NS Bedzy-

Tara S. Byerly
Deputy Clerk of the Board
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RIVERSIDE COUNTY TRANSPORTATION COMMISSION - POSITIONS ON STATE AND FEDERAL LEGISLATION — APRIL 2026

Legislation/ Description Bill Position |Date of Board
Author Status Adoption
AB 334 Current state law limits the sharing of toll customer data necessary for | Ordered to Senate Inactive Support 4/9/2025
(I\Ilagrtrrilse)- interoperability with other states, limiting toll operators’ ability to collect | File on 9/13/2025. Two-
toll revenue from out-of-state drivers in an efficient manner. The existing | year bill.
process is cumbersome, requires significant staff time, and may lead to
penalties on customers that may otherwise be avoided. AB 334 enables
toll operators in California, such as RCTC, to participate in a future
national interoperability program, enhancing service to customers and
streamlining the transaction process.
SB 512 SB 512 provides statutory clarity confirming that transportation agencies | Passed out of the Assembly support 71972025
(Perez) with existing sales tax authority may administer a voter-approved | on 9/4/2025. Assembly Ef‘;ﬁgr%'
transactions and use tax as determined by a citizens’ initiative. amendments concurred in
on 9/11/2025. Vetoed by
Governor on 10/13/2025.
AB 1145 Requires the California Department of Transportation to conduct a study | Senate Transportation Support 7/11/2025
(Gonzalez) on State Highway Route 74 by December 31, 2027 with a goal of|hearing canceled at the
improving safety of travelers and address enforcement of commercial | request of the author on
vehicle facility bypassing. 7/1/2025.
Two-year bill.
AB 1855 Expands California Environmental Quality Act (CEQA) exemptions for | Referred to the Assembly Sponsor 3/11/2026
(Gonzalez) | ortain passenger rail projects, including the Coachella Valley Rail Project. | Natural Resources
Committee on 2/23/2026.
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RIVERSIDE COUNTY TRANSPORTATION COMMISSION
DATE: March 23, 2026
TO: Budget and Implementation Committee
FROM: Sheldon Peterson, Rail Manager
THROUGH: Lorelle Moe-Luna, Multimodal Services Director
Master Agreements and Resolutions with Caltrans for State-Funded Transit
SUBJECT: Projects, Transit and Intercity Rail Capital Program, and State Rail Assistance
Program
STAFF RECOMMENDATION:

This item is for the Committee to recommend the Commission take the following action(s):

1)

2)
3)

4)
5)

6)

Adopt Resolution No. 26-005, “Authorization for the Execution of a Master Agreement
and Program Supplements for State- Funded Projects” with California Department of
Transportation (Caltrans);

Approve Agreement No. 26-25-065-00 with Caltrans for state-funded transit projects;
Adopt Resolution No. 26-004, “Authorization for the Execution of a Master Agreement
and Program Supplements for Transit and Intercity Rail Capital Program (TIRCP)-
Funded Projects” with Caltrans;

Approve Agreement No. 26-25-064-00 with Caltrans for state-funded TIRCP projects;
Adopt the State Rail Assistance (SRA) program, Resolution No. 26-006, “Authorization
for the Execution of the State Rail Assistance Project” with Caltrans, the Authorized
Agent Form, and Certification Assurances; and

Authorize the Executive Director, pursuant to legal counsel review, to finalize and
execute the agreement and future program supplements on behalf of the
Commission.

BACKGROUND INFORMATION:

In its role as the Regional Transportation Planning Agency, the Commission regularly enters into
funding agreements with various agencies to deliver projects and programs for regional
transportation projects. Thisitem updates and expands on previous agreements to provide state
funding for critical infrastructure.

Caltrans Master Agreement for State Funded Transit Projects and Resolution

Going as far back as 2001, the Commission has maintained a master agreement for state-funded
transit projects with Caltrans. This agreement allows the Commission the opportunity to use
state transit funds for commuter rail and transit projects. The duration of the agreements are
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typically ten years, and the current agreement is due for renewal. The new agreement will go
into effect once signed and continue until January 2036. This master agreement will apply to
funding from the following state sources:

. General Fund

o State Highway Account

. Public Transportation Account

o Clean Air and Transportation Improvement Act of 1990 (Proposition 116) Bond Fund

o Traffic Congestion Relief Fund, GC 14556.40
. Proposition 1A, the Safe, Reliable High-Speed Passenger Train Bond Act
. Road Repair and Accountability Act of 2017, Senate Bill 1

o 2018 Local Partnership Program
. Other State Funding Sources (Existing and Future), except the Transit and Intercity Rail
Program (TIRCP)

This multi-year agreement will identify the key procedures, administration and oversight
regarding the general funding process. On a project-by-project basis, a more detailed Program
Supplement Agreement (PSA) will be developed cooperatively with Caltrans to finalize the
specific funding and terms. Staff recommends adoption of Resolution No. 26-005
(Attachment 1), “Resolution of the Riverside County Transportation Commission regarding
Authorization for the Execution of a Master Agreement, and Program Supplements for State-
Funded Projects” and approval of Agreement No. 26-25-065-00 (Attachment 2) with Caltrans for
state-funded transit projects.

The next major project requiring state transit funds will be the Coachella Valley Corridor that will
be requesting state funds for environmental and preliminary design efforts.

Caltrans Master Agreement for TIRCP Projects and Resolution

The original TIRCP program was created by Senate Bill 862 and modified by SB 9, to provide grants
from the Greenhouse Gas Reduction Fund (GGRF) to fund transformative capital improvements
that will modernize California’s intercity, commuter, and urban rail systems and bus and ferry
transit systems to significantly reduce emissions of greenhouse gases, vehicle miles traveled, and
congestion. The objectives of the program are to:

o Reduce greenhouse gas emissions;

. Expand and improve transit service to increase ridership;

. Integrate the state’s various rail operations, including integration with the high-speed rail
system; and

o Improve transit safety.

The Commission has been successful with several TIRCP grants for regional rail projects including
the South Perris Double Track Platform, Perris Valley Line Double Track Project, and most recently
the Mead Valley Metrolink Station and Mobility Hub project. To receive these TIRCP grant funds,
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Caltrans requires that the Commission update its master agreement. Caltrans uses the master
agreement and related PSAs for state-funded transit projects in order to properly administer and
reimburse state transit funds to regional and local agencies. The new agreement will go into
effect once signed and continue until January 2036. Staff recommends adoption of Resolution
No. 26-004 (Attachment 3), “Authorization for the Execution of a Master Agreement and Program
Supplements for Transit and Intercity Rail Capital Program-Funded Projects” and approval of
Agreement No. 26-25-064-00 (Attachment 4) with Caltrans for state-funded TIRCP projects.

State Rail Assistance (SRA) Program

The Commission is also the recipient of SRA program funding that is part of Senate Bill 1. The
funds will be applied to the Coachella Valley San Gorgonio Pass Rail Corridor Study Tier 2
Environmental Impact Report and Conceptual Engineering Development Report in the amount
of $5,942,510. The Commission recently approved the contract to move forward with this Tier 2
project development, and this will require specific actions to make these SRA funds available.
The administrative guidelines for the SRA program require the Commission to approve Resolution
No. 26-006, “Authorization for the Execution of the State Rail Assistance Project” (Attachment 5),
the Authorized Agent Form (Attachment 6), and the Certifications and Assurances form
(Attachment 7). After approval of these elements, staff will submit a project allocation request
form which will allow the state to distribute the SRA funding for this project.

FISCAL IMPACT:

There is no fiscal impact for approval of this item.

Attachments:

1) Resolution No. 26-005, “Authorization for the Execution of a Master Agreement and
Program Supplements for State- Funded Projects” with Caltrans

2) Agreement No. 26-25-065-00 with Caltrans for state-funded transit projects

3) Resolution No. 26-004, “Authorization for the Execution of a Master Agreement and
Program Supplements for Transit and Intercity Rail Capital Program (TIRCP)- Funded
Projects” with Caltrans

4) Agreement No. 26-25-064-00 with Caltrans for state-funded TIRCP projects

5) Resolution No. 26-006, “Authorization for the Execution of the State Rail Assistance (SRA)
Project Coachella Valley San Gorgonio Pass Rail Corridor Study Tier 2 Environmental
Impact Report and Conceptual Engineering Development Report” with Caltrans

6) SRA Authorized Agent Form

7) SRA Certifications and Assurances Form
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ATTACHMENT 1

RESOLUTION NO. 26-005

RESOLUTION OF THE RIVERSIDE COUNTY TRANSPORTATION COMMISSION REGARDING
AUTHORIZATION FOR THE EXECUTION OF A MASTER AGREEMENT,
AND PROGRAM SUPPLEMENTS FOR STATE-FUNDED PROJECTS

WHEREAS, the Riverside County Transportation Commission (RCTC) may receive state funding
from the California Department of Transportation (Department) now or sometime in the future
for transit projects; and

WHEREAS, substantial revisions were made to the programming and funding process for the
transportation projects programmed in the State Transportation Improvement Program, by
Chapter 622 (SB 45) of the Statutes of 1997; and

WHEREAS, the statutes related to State-funded transit projects require a local or regional
implementing agency to execute an agreement with the Department before it can be
reimbursed for project expenditures; and

WHEREAS, the Department utilizes Master Agreements for State-Funded Transit Projects, along
with associated Program Supplements, for the purpose of administering and reimbursing state
transit funds to local agencies; and

WHEREAS, the RCTC wishes to delegate authorization to execute these agreements and any
amendments thereto to the Executive Director, or his or her designee.

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the RCTC that:

Section 1. RCTC finds and determines that the foregoing recitals are true and correct and makes
them an effective part of this Resolution by incorporating them herein by reference.

Section 2. RCTC, the fund recipient, agrees to comply with all conditions and requirements set
forth in the Master Agreement and applicable statutes, regulations and guidelines for all
State-funded transit projects.

Section 3. RCTC’s Executive Director or his or her designee is authorized to execute the Master
Agreement, all Award Agreements, and all Program Supplements for State-Funded Transit
Projects and any Amendments thereto with the California Department of Transportation.

Section 4. This Resolution is effective immediately upon its adoption and approval.
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AGENCY BOARD DESIGNEE:

APPROVED AND ADOPTED this 8th day of April 2026

Raymond Gregory, RCTC Chair

Lisa Mobley, Clerk of the Board
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ATTACHMENT 2

Riverside County Transportation Commission
Master Agreement No. 64Z0010MA2026

Page 1 of 29

RCTC No: 26-25-065-00

Master Agreement
State Funded Transit Projects

California Department of Transportation

DIVISION OF LOCAL ASSISTANCE
1120 N STREET, ROOM 3300
P. O. BOX 942874, MS-39
SACRAMENTO, CA 94274-0001
PHONE (916) 654-8012

Revised December 23,2020

22



Riverside County Transportation Commission

Master Agreement No. 64Z0010MA2026
Page 2 of 29

STATE OF CALIFORNIA
DEPARTMENT OF TRANSPORTATION
DIVISION OF LOCAL ASSISTANCE

TABLE OF CONTENTS

FUNDING SOURCES COVERED BY THIS AGREEMENT as identified in each Program

Supplement 4
ARTICLE I - PROJECT ADMINISTRATION 4
Section 1. Program Supplement 4
A.  General 1

B.  Project Overrun 7

C.  Scope of Work 7

D.  Program Supplement Amendments 7
Section 2. Allowable Costs and Payments 8
A.  Allowable Costs and Progress Payment Vouchers 8

B.  Advance Payments (TCR Projects Only) 8

C.  Expedited Payments (Excludes TCR Projects) 9

D.  Advance Expenditure of Local Funds 10

E.  Travel Reimbursement 10

F. Final Invoice 10
ARTICLE Il - GENERAL PROVISIONS 10
Section 1. Funding 10
A.  Local Match Funds 10

B.  Funding Contingencies 11

C.  Funds Movement 11
Section 2. Audits and Reports 11
A.  Cost Principles 11

B.  Record Retention 12

C.  Quarterly Review 13
Section 3. Special Requirements 13
A.  California Transportation Commission (CTC) Resolutions 13

B.  Recipient Resolution 14

C.  Termination 15

D.  Third Party Contracting 15

E.  Change in Terms/Amendments 16

F.  Project Ownership 16

G.  Disputes 15
H. Hold Harmless and Indemnification 15

L Labor Code Compliance 19

J. Non-Discrimination 16

K.  State Fire Marshal Building Standards 17

L.  Americans with Disabilities Act 21
M.  Access for Persons with Disabilities 17
N.  Disabled Veterans Program Requirements 17
O.  Environmental Process 18

P.  Force Majeure Error! Bookmark not defined.

Revised December 23,2020
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Riverside County Transportation Commission
Master Agreement No. 64Z0010MA2026

Page 3 of 29

ARTICLE III - SPECIAL PROVISIONS 18
Section 1. Bond Provisions 22

A.  General Bond Provisions 18
Section 2. TCRP PROJECTS 24
Section 3. PROJECT MANAGEMENT 21
Attachment I -- CTC Resolution G-91-2 22
Attachment II -- Recipient Agency Board Resolution 24

Revised December 23,2020
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Riverside County Transportation Commission
Master Agreement No. 64Z0010MA2026

Page 4 of 29

STATE OF CALIFORNIA
DEPARTMENT OF TRANSPORTATION
DIVISION OF LOCAL ASSISTANCE

MASTER AGREEMENT
STATE FUNDED TRANSIT PROJECTS

January 1, 2026 or upon final signature, whichever

Effective Date of this Agreement: is later
Termination Date of this Agreement: January 1, 2036
Recipient: Riverside County Transportation Commission

APPLICABLE FUNDING SOURCES COVERED BY THIS AGREEMENT WILL BE
IDENTIFIED IN EACH SPECIFIC PROGRAM SUPPLEMENT
ADOPTING THE TERMS OF THIS AGREEMENT

General Fund

State Highway Account

Public Transportation Account

Clean Air and Transportation Improvement Act of 1990 (PROP. 116) Bond Fund
Traffic Congestion Relief Fund (TCR), GC 14556.40

Proposition 1A, the Safe, Reliable High-Speed Passenger Train Bond Act

Road Repair and Accountability Act of 2017, Senate Bill 1

2018 Local Partnership Program

Other State Funding Sources (Existing and Future), except the Transit and Intercity
Rail Program (TIRCP)

L JER JEE R R 2R R JER JER 2

This AGREEMENT, entered into effective as of the date set forth above, is between the
signatory public entity identified hereinabove, hereinafter referred to as RECIPIENT, and the
STATE OF CALIFORNIA, acting by and through its Department of Transportation, hereinafter
referred to as STATE.

ARTICLE I - PROJECT ADMINISTRATION
Section 1. Program Supplement
A. General
(1) This AGREEMENT shall have no force and effect with respect to any PROJECT

unless and until a separate PROJECT specific “PROGRAM SUPPLEMENT — STATE
FUNDED TRANSIT PROJECT(S),” hereinafter referred to as “PROGRAM

Revised December 23,2020
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Riverside County Transportation Commission
Master Agreement No. 64Z0010MA2026

Page 5 of 29

SUPPLEMENT,” adopting all of the terms and conditions of this AGREEMENT has
been fully executed by both STATE and RECIPIENT.

(2) RECIPIENT agrees to complete each defined PROJECT, or the identified PROJECT
Phase/Component thereof, described in the PROGRAM SUPPLEMENT adopting all of
the terms and conditions of this AGREEMENT.

(3) A financial commitment of actual PROJECT funds will only occur in each detailed and
separate PROGRAM SUPPLEMENT. No funds are obligated by the prior execution of
this AGREEMENT alone.

(4) RECIPIENT further agrees, as a condition to the release and payment of the funds
encumbered for the PROJECT described in each PROGRAM SUPPLEMENT, to
comply with the terms and conditions of this AGREEMENT and all the agreed-upon
Special Covenants and Conditions attached to or made a part of the PROGRAM
SUPPLEMENT identifying and defining the nature of that specific PROJECT.

(5) The PROGRAM SUPPLEMENT shall include: a detailed Scope of Work conforming
to the included Project Description, a Project Schedule, an Overall Funding Plan, and a
Project Financial Plan as required by the applicable Program Guidelines.

a. The Scope of Work shall include a detailed description of the PROJECT and will
itemize the major tasks and their estimated costs.

b. The Project Schedule shall include major tasks and/or milestones and their
associated beginning and ending dates and duration.

c. The Overall Funding Plan shall itemize the various PROJECT Components, the
committed funding program(s) or source(s), and the matching funds to be provided
by RECIPIENT and/or other funding sources, if any [these Components include
Environmental and Permits; Plans, Specifications and Estimates (PS&E); Right-of-
Way (ROW); and Construction (including transit vehicle acquisition)].

d. The Project Financial Plan shall identify estimated expenditures for each PROJECT
Component by funding source.

(6) Adoption and execution of the PROGRAM SUPPLEMENT by RECIPIENT and
STATE, incorporating the terms and conditions of this AGREEMENT into the
PROGRAM SUPPLEMENT as though fully set forth therein, shall be sufficient to bind
RECIPIENT to these terms and conditions when performing the PROJECT. Unless
otherwise expressly delegated to a third-party in a resolution by RECIPIENT’s
governing body, which delegation must be expressly assented to and concurred in by
STATE, the PROGRAM SUPPLEMENT shall be managed by RECIPIENT.

(7) The estimated cost and scope of each PROJECT will be as described in the applicable
PROGRAM SUPPLEMENT. STATE funding participation for each PROJECT is
limited to those amounts actually encumbered by STATE as evidenced in that
applicable PROGRAM SUPPLEMENT. A contract awarded by RECIPIENT for

Revised December 23,2020
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Riverside County Transportation Commission
Master Agreement No. 64Z0010MA2026

Page 6 of 29

PROJECT work in an amount in excess of said approved estimate or the PROGRAM
SUPPLEMENT funding limit may exceed any said PROGRAM SUPPLEMENT cost
estimate and the limits of STATE’s participation provided:

a. RECIPIENT provides the necessary additional funding, or

b. A cost increase in STATE’s share of PROJECT funding is first requested by
RECIPIENT (before the cost overrun occurs) and that increase is approved by
STATE in the form of an Allocation Letter comprising the encumbrance document
for that increased STATE funding level.

(8) State programmed fund amounts may be increased to cover PROJECT cost increases
only if:

a. Such funds are available;

b. STATE concurs with that proposed increase; and

c. STATE issues an approved Allocation Letter, Fund Shift Letter, or a Time
Extension Letter with additional funding as stated in an executed amendment to that
PROGRAM SUPPLEMENT.

(9) When additional State programmed funds are not available, RECIPIENT agrees that
reimbursements of invoiced PROJECT costs paid to RECIPIENT will be limited to,
and shall not exceed, the amounts already approved in the PROGRAM SUPPLEMENT
containing the STATE approved encumbrance documents and that any increases in
PROIJECT costs above that STATE supported funding level must be defrayed by
RECIPIENT with non-State funds.

(10) For each approved PROGRAM SUPPLEMENT, RECIPIENT agrees to contribute at
least the statutorily or other required local contribution of appropriate matching funds
(other than State funds) if any matching funds are specified within the PROGRAM
SUPPLEMENT, or any attachment thereto, toward the actual cost of the PROJECT or
the amount, if any, specified in an executed SB 2800 (Streets and Highways Code
section 164.53) Agreement for local match fund credit, whichever is greater.
RECIPIENT shall contribute not less than the required match amount toward the cost
of the PROJECT in accordance with a schedule of payments as shown in a Project
Financial Plan prepared by RECIPIENT as part of a PROGRAM SUPPLEMENT.

(11) Upon the stated expiration date of this AGREEMENT, any PROGRAM
SUPPLEMENTS executed under this AGREEMENT for a PROJECT with work yet to
be completed pursuant to the approved Project Schedule shall be deemed to extend the
term of this AGREEMENT only to conform to the specific PROJECT termination or
completion date contemplated by the applicable PROGRAM SUPPLEMENT to allow
that uncompleted PROJECT to be administered under the extended terms and conditions
of this AGREEMENT.

Revised December 23,2020
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Riverside County Transportation Commission
Master Agreement No. 64Z0010MA2026
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(12) Total project cost includes the cost of a project for all phases (Plans, Specifications, and

Estimates (PS&E), Project Approval and Environmental Document (PA&ED) Right-of-
Way (ROW), and Construction (CON) including rolling stock) of a Project from start to
finish.

B. Project Overrun

(1) If RECIPIENT and STATE determine, at any time during the performance of a

PROJECT, that the PROJECT budget may be exceeded, RECIPIENT shall take the
following steps:

a. Notify the designated STATE representative of the nature and projected extent of
the overrun and, within a reasonable period thereafter, identify and quantify
potential cost savings or other measures which RECIPIENT will institute to bring
the Project Budget into balance; and

b. Schedule the projected overrun for discussion at the next Quarterly Review
meeting; and

c. Identify the source of additional RECIPIENT or other third party funds that can be
made available to complete PROJECT.

C. Scope of Work

(1)

2)

RECIPIENT shall be responsible for complete performance of the work described in
the approved PROGRAM SUPPLEMENT for the PROJECT related to the commitment
of encumbered funds. All work shall be accomplished in accordance with the
applicable provisions of the Public Utilities Code, the Streets and Highways Code, the
Government Code, and other applicable statutes and regulations.

RECIPIENT acknowledges and agrees that RECIPIENT is the sole control and
manager of each PROJECT and its subsequent employment, operation, repair and
maintenance for the benefit of the public. RECIPIENT shall be solely responsible for
complying with the funding and use restrictions established by (a) the statutes from
which these funds are derived, (b) the California Transportation Commission (CTC),
(c) the State Treasurer, (d) the Internal Revenue Service, (e) the applicable PROGRAM
SUPPLEMENT, and (f) this AGREEMENT.

D. Program Supplement Amendments

PROGRAM SUPPLEMENT amendments will be required whenever there are CTC-approved
changes to the cost, scope of work, or delivery schedule of a PROJECT from those specified in
the original PROJECT Application and the original PROGRAM SUPPLEMENT. Those
changes shall be mutually binding upon the Parties only following the execution of a
PROGRAM SUPPLEMENT amendment.

Revised December 23,2020
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Riverside County Transportation Commission
Master Agreement No. 64Z0010MA2026
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Section 2. Allowable Costs and Payments

A. Allowable Costs and Progress Payment Vouchers

(1)

)

€)

(4)

Not more frequently than once a month, but at least quarterly, RECIPIENT will
prepare and submit to STATE (directed to the attention of the appropriate State District
Transit Representative) signed Progress Payment Vouchers for actual PROJECT costs
incurred and paid for by RECIPIENT consistent with the Scope of Work document in
the PROGRAM SUPPLEMENT and STATE shall pay those uncontested allowable
costs once the voucher is approved. If no costs were incurred during any given quarter,
RECIPIENT is exempt from submitting a signed Progress Payment Voucher; but is
still required to present a progress report at each Quarterly Review.

STATE shall not be required to reimburse more funds, cumulatively, per quarter of any
fiscal year greater than the sums identified and included in the PROJECT Financial
Plan. However, accelerated reimbursement of PROJECT funds in excess of the
amounts indicated in the Project Financial Plan, cumulatively by fiscal year, may be
allowed at the sole discretion of STATE if such funds are available for encumbrance to
fulfill that need.

Each such voucher will report the total of PROJECT expenditures from all sources
(including those of RECIPIENT and third parties) and will specify the percent of State
reimbursement requested and the fund source. The voucher should also summarize
State money requested by PROJECT component (environmental and permits, plans
specifications, and estimates (PS&E); right of way; construction; rolling stock; or--if
bond funded--private activity usage) and phase, and shall be accompanied by a report
describing the overall work status and progress on PROJECT tasks. If applicable, the
first voucher shall also be accompanied by a report describing any tasks specified in the
PROGRAM SUPPLEMENT which were accomplished prior to the Effective Date of
this AGREEMENT or the PROGRAM SUPPLEMENT with costs to be credited
toward any required local contribution described in Article II, Section 1 of this
Agreement (but only if expended pursuant to any applicable prior executed Agreement
for Local Match Fund Credit between RECIPIENT and STATE).

An Indirect Cost Rate Proposal and/or Central Service Cost Allocation plan and related
documentation approved under cognizant agency regulations are to be provided to
STATE (Caltrans Audits & Investigations) annually for their review, and approval and
filing prior to ADMINISTERING AGENCY seeking reimbursement of indirect costs
incurred within each fiscal year being claimed for reimbursement.

B. Advance Payments (TCR Projects Only)

(1)

Advance reimbursements or payments by STATE are not allowed except in the case of
TCR funded Projects, and only then when expressly authorized by the CTC.

Revised December 23,2020
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(2) In order to receive a CTC approved TCR payment advance, RECIPIENT must provide
duplicate signed invoices to STATE requesting payment of that authorized advance.

(3) For TCR Projects approved for advanced payment allocation by the CTC, said advance
payment shall be deposited by RECIPIENT in an interest bearing account held by
institutions with long-term credit ratings of “AA” or better from at least two nationally
recognized credit rating agencies, or in instruments issued by and secured by the full
faith and credit of the U.S. Government or by an agency of the U.S. Government. No
TCR interest earnings may be spent on the PROJECT. Interest earned shall be recorded
and documented from the time the TCR funds are first deposited in RECIPIENT’s
account until all the approved TCR advance funds have been expended or returned to
STATE together with all accrued interest. Interest earned shall be reported to
STATE'’s Project Coordinator on an annual basis and upon the final PROJECT
payment when interest earnings, overpayments, and unexpended advanced TCR funds
shall be returned to STATE no later than thirty (30) days after PROJECT completion
or termination of the PROGRAM SUPPLEMENT, whichever is first in time.

(4) Advanced funds are to be expended only as indicated in the approved TCR Application.
RECIPIENT must be able to document the expenditures/disbursement of funds
advanced to only pay for actual allowable PROJECT costs incurred.

(5) Except as expressly allowed hereinbelow, non-TCR funds and TCR project funds not
authorized for advance payment can only be released by STATE as reimbursement of
actual allowable PROJECT costs already incurred and paid for by RECIPIENT no
earlier than the effective date of this AGREEMENT and not incurred beyond the
AGREEMENT/PROGRAM SUPPLEMENT Termination Date.

(6) Where advance payments are authorized in a PROGRAM SUPPLEMENT,
RECIPIENT must report and document the expenditure/disbursement of funds
advanced to pay for actual eligible PROJECT costs incurred, at least quarterly, using a
Progress Payment Voucher to be approved by STATE’s District Project Administrator.

C. Expedited Payments

Should RECIPIENT have a valid Memorandum of Understanding (MOU) for “Expedited
Payment” on file with STATE’s Accounting Service Center, RECIPIENT will, not more
frequently than as authorized by that MOU, prepare and submit to STATE an Expedited
Payment Invoice for reimbursements that are consistent with that MOU, this AGREEMENT, and
the applicable PROGRAM SUPPLEMENT. Expedited Payments are subject to policies
established in the Caltrans Accounting Manual. One time payments and final payments eligible
for expedited pay pursuant to this Section will have ten percent (10%) of each invoice amount
withheld until PROJECT completion and STATE has evaluated RECIPIENT s performance
and made a determination that all requirements assumed under this AGREEMENT and the
relevant PROGRAM SUPPLEMENT have been satisfactorily fulfilled by RECIPIENT.

Revised December 23,2020
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D. Advance Expenditure of Local Funds

Government Code section 14529.17 (AB 872) allows public agencies to expend their own funds
on certain programmed projects prior to the CTC’s allocation of funds, and, upon receipt of CTC
approval, to then seek reimbursement for those allowable prior expenditures following execution
of a PROGRAM SUPPLEMENT wherein STATE acknowledges and accepts those statutorily
authorized prior expenditures as a credit towards a required RECIPIENT match, (if any) or as
eligible PROJECT expenditures for reimbursement.

E. Travel Reimbursement

Payments to RECIPIENT for PROJECT related travel and subsistence expenses of
RECIPIENT forces and its subcontractors claimed for reimbursement or applied as local match
credit shall not exceed rates authorized to be paid rank and file State employees under current
State Department of Personnel Administration (DPA) rules. If the rates invoiced by
RECIPIENT are in excess of those authorized DPA rates, then RECIPIENT is responsible for
the cost difference, and any overpayments inadvertently paid by STATE shall be reimbursed to
STATE by RECIPIENT on demand.

F. Final Invoice

The PROGRAM SUPPLEMENT Termination Date refers to the last date for RECIPIENT to
incur valid PROJECT costs or credits and is the date that the PROGRAM SUPPLEMENT
expires. RECIPIENT has one hundred and eighty (180) days after that Termination Date to
make already incurred final allowable payments to PROJECT contractors or vendors, prepare the
PROJECT Closeout Report, and submit the final invoice to STATE for reimbursement of
allowable PROJECT costs before those remaining State funds are unencumbered and those funds
are reverted as no longer available to pay any PROJECT costs. RECIPIENT expressly waives
any right to allowable reimbursements from STATE pursuant to this AGREEMENT for costs
incurred after that termination date and for costs invoiced to RECIPIENT for payment after that
one hundred and eightieth (180'") day following the PROJECT Termination Date.

ARTICLE II - GENERAL PROVISIONS
Section 1. Funding
A. Local Match Funds
Subparagraphs “(1) and (2)” within this Section 1.A. apply only to those PROJECTS where the
PROJECT funding is programmed to require a local match. (See individual Program Guidelines

for specific funding requirements).

(1) Except where specifically allowed by the applicable PROGRAM SUPPLEMENT,
reimbursement of and credits for local matching funds will be made or allowed only for

Revised December 23,2020
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work performed after the Effective Date of a PROGRAM SUPPLEMENT and prior to the
Termination Date unless permitted as local match PROJECT expenditures made prior to
the effective date of the PROGRAM SUPPLEMENT pursuant to Government Code section
14529.17 or by an executed SB 2800 Agreement for Local Match Fund Credit.

(2) RECIPIENT agrees to contribute at least the statutorily or other required local
contribution of matching funds (other than State or federal funds), if any is specified within
the PROGRAM SUPPLEMENT or any attachment thereto, toward the actual cost of the
PROJECT or the amount, if any, specified in any executed SB 2800 (Streets and Highways
Code Section 164.53) Agreement for local match fund credit, whichever is greater.
RECIPIENT shall contribute not less than its required match amount toward the
PROJECT cost in accordance with a schedule of payments as shown in the Project
Financial Plan prepared by RECIPIENT and approved by STATE as part of a
PROGRAM SUPPLEMENT.

B. Funding Contingencies

Delivery by STATE of all funds encumbered to reimburse allowable PROJECT costs pursuant
to this AGREEMENT is contingent upon prior budget action by the Legislature, fund allocation
by the CTC or the United States Department of Transportation, and submittal by RECIPIENT
and approval by STATE of all PROJECT documentation, including, without limitation, that
required by Government Code section 14085. In the event of the imposition of additional
conditions, delays, or a cancellation or reduction in funding, as approved by the Legislature, the
CTC or the United States Department of Transportation, RECIPIENT shall be excused from
meeting the time and expenditure constraints set forth in the Project Financial Plan and the
Project Schedule to the extent of such delay, cancellation or reduction and the PROGRAM
SUPPLEMENT will be amended to reflect the resultant necessary changes in PROJECT
funding, scope, or scheduling.

C. Funds Movement

RECIPIENT shall not make any proposed changes in any of the four PROJECT expenditure
Components (Environmental and Permits, PS&E, Right-of-Way and Construction), including
major equipment acquisitions without prior written STATE approval. STATE will also
determine whether those proposed changes are significant enough to warrant CTC review.
Specific rules and guidelines regarding this process may be detailed in the applicable CTC
Resolutions, including, but not limited to, numbers G-06-04 and G-06-20 or their successors.

Section 2. Audits and Reports
A. Cost Principles
(1) RECIPIENT agrees to comply with Title 2 Code of Federal Regulations 200 (2 CFR

200), Uniform Administrative Requirements, Cost Principles and Audit Requirements
for Federal Awards.
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RECIPIENT agrees, and will assure that its contractors and subcontractors will be
obligated to agree to follow 2 CFR 200 and it shall be used to determine the
allowability of individual Project cost items. Every sub-recipient receiving Project
funds as a contractor or sub-contractor under this agreement shall comply with 2 CFR
200.

Any PROJECT costs for which RECIPIENT has received payment or credit that are
determined by subsequent audit to be unallowable under 2 CFR 200, are subject to
repayment by RECIPIENT to STATE. Should RECIPIENT fail to reimburse
moneys due STATE within thirty (30) days of demand, or within such other period as
may be agreed in writing between the Parties hereto, STATE is authorized to intercept
and withhold future payments due RECIPIENT from STATE or any third-party
source, including but not limited to, the State Treasurer, the State Controller and the
CTC.

B. Record Retention

(1)

)

RECIPIENT agrees, and will assure that its contractors and subcontractors shall
establish and maintain an accounting system and records that properly accumulate and
segregate incurred PROJECT costs and matching funds by line item for the PROJECT.
The accounting system of RECIPIENT, its contractors and all 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. All accounting records and other
supporting papers of RECIPIENT, its contractors and subcontractors connected with
PROJECT performance under this AGREEMENT and each PROGRAM
SUPPLEMENT shall be maintained for a minimum of three (3) years from the date of
final payment to RECIPIENT under a PROGRAM SUPPLEMENT and shall be held
open to inspection, copying, and audit by representatives of STATE, the California
State Auditor, and auditors representing the federal government. Copies thereof will be
furnished by RECIPIENT, its contractors, and subcontractors upon receipt of any
request made by STATE or its agents. In conducting an audit of the costs and match
credits claimed under this AGREEMENT, STATE will rely to the maximum extent
possible on any prior audit of RECIPIENT pursuant to the provisions of federal and
State law. In the absence of such an audit, any acceptable audit work performed by
RECIPIENT s external and internal auditors may be relied upon and used by STATE
when planning and conducting additional audits.

For the purpose of determining compliance with Title 21, California Code of
Regulations, Section 2500 et seq., when applicable, and other matters connected with
the performance of RECIPIENT s contracts with third parties pursuant to Government
Code section 8546.7, RECIPIENT, RECIPIENT s contractors and subcontractors and
STATE shall each maintain and make available for inspection all books, documents,
papers, accounting records, and other evidence pertaining to the performance of such
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contracts, including, but not limited to, the costs of administering those various
contracts. All of the above referenced parties shall make such AGREEMENT and
PROGRAM SUPPLEMENT materials available at their respective offices at all
reasonable times during the entire PROJECT period and for three (3) years from the
date of final payment to RECIPIENT under any PROGRAM SUPPLEMENT.
STATE, the California State Auditor, or any duly authorized representative of STATE
or the United States Department of Transportation, shall each have access to any books,
records, and documents that are pertinent to a PROJECT for audits, examinations,
excerpts, and transactions, and RECIPIENT shall furnish copies thereof if requested.

RECIPIENT, its contractors and subcontractors will permit access to all records of
employment, employment advertisements, employment application forms, and other
pertinent data and records by the State Fair Employment Practices and Housing
Commission, or any other agency of the State of California designated by STATE, for
the purpose of any investigation to ascertain compliance with this AGREEMENT.

C. Quarterly Review

(1)

)

Subject to the discretion of STATE, RECIPIENT and STATE agree to conduct, on a
quarterly basis, on-site reviews of all aspects of the progress of each PROJECT.
RECIPIENT agrees, during each quarterly progress review, to inform STATE
regarding:

a. Whether the PROJECT is proceeding on schedule and within budget;

b. Any requested changes to the Project Description, Scope of Work, Project
Schedule, Overall Funding Plan, or Project Financial Plan contained in a
PROGRAM SUPPLEMENT;

c. Major construction accomplishments during the quarter;

d. Any actual or anticipated problems which could lead to delays in schedule,
increased costs or other difficulties;

e. The status of the PROJECT budget; and
f. The status of critical elements of PROJECT.

Quarterly reviews of RECIPIENT progress will include consideration of whether
reported implementation activities are within the scope of the PROJECT PROGRAM
SUPPLEMENT and in compliance with State laws, regulations, and administrative
requirements.

Section 3. Special Requirements

A. California Transportation Commission (CTC) Resolutions

(1)

RECIPIENT shall adhere to applicable CTC policies, as may be adopted or amended
from time to time, governing eligibility, project management, use of funds including,
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but not limited to the “Timely Use of Funds” as stated in Resolution G-06-04, adopted
April 26, 2006, addressing the expenditure and reimbursement of TCR funds and
Resolution G-09-11, adopted October 14, 2009, to provide guidance for the use of
Proposition 116 and STIP funds. All CTC resolutions, and/or successor resolutions in
place at the time a PROGRAM SUPPLEMENT is executed, shall be applicable to all
state funded projects including, but not limited to Prop 116, STIP, TCR funds,
Proposition 1A, and the Road Repair and Accountability Act of 2017, respectively.

RECIPIENT shall be bound to the terms and conditions of this AGREEMENT; the
PROIJECT application contained in the PROGRAM SUPPLEMENT (as applicable);
and CTC Resolutions G-06-04, G-09-11 and/or their respective successors in place at
the time the PROGRAM SUPPLEMENT is signed (as applicable) and all restrictions,
rights, duties and obligations established therein on behalf of STATE and CTC shall
accrue to the benefit of the CTC and shall thereafter be subject to any necessary
enforcement action by CTC or STATE. All terms and conditions stated in the
aforesaid CTC Resolutions and CTC-approved Guidelines in place at the time the
PROGRAM SUPPLEMENT is signed (if applicable) shall also be considered to be
binding provisions of this AGREEMENT.

RECIPIENT shall conform to any and all permit and mitigation duties associated with
PROIJECT as well as all environmental obligations established in CTC Resolution G-
91-2 and/or its successors in place at the time a PROGRAM SUPPLEMENT is signed,
as applicable, at the expense of RECIPIENT and/or the responsible party and without
any further financial contributions or obligations on the part of STATE unless a
separate PROGRAM SUPPLEMENT expressly provides funding for the specific
purpose of hazardous materials remediation.

RECIPIENT acknowledges when the PROGRAM SUPPLEMENT is executed the
RECIPIENT is to comply with all CTC resolutions as adopted or currently amended as
well as the guidelines, and policies applicable to state funded programs (or projects)
including, but not limited to, Prop 116, STIP, TCR, Proposition 1A, and the Road
Repair and Accountability Act of 2017.

RECIPIENT Resolution

(1)

2)

RECIPIENT has executed this AGREEMENT pursuant to the authorizing
RECIPIENT resolution, attached as Attachment II to this AGREEMENT, which
empowers RECIPIENT to enter into this AGREEMENT and which may also
empower RECIPIENT to enter into all subsequent PROGRAM SUPPLEMENTS
adopting the provisions of this AGREEMENT.

If RECIPIENT or STATE determines that a separate Resolution is needed for each
PROGRAM SUPPLEMENT, RECIPIENT will provide information as to who the
authorized designee is to act on behalf of the RECIPIENT to bind RECIPIENT with
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regard to the terms and conditions of any said PROGRAM SUPPLEMENT or
amendment and will provide a copy of that additional Resolution to STATE with the
PROGRAM SUPPLEMENT or any amendment to that document.

C. Termination

(1) STATE reserves the right to terminate funding for any PROGRAM SUPPLEMENT
upon written notice to RECIPIENT in the event that RECIPIENT fails to proceed
with PROJECT work in accordance with the PROGRAM SUPPLEMENT, the bonding
requirements, if applicable, or otherwise violates the conditions of this AGREEMENT
and/or the PROGRAM SUPPLEMENT or the funding allocation such that substantial
performance is significantly endangered.

(2) No such termination shall become effective if, within thirty (30) days after receipt of a
Notice of Termination, RECIPIENT either cures the default involved or, if not
reasonably susceptible of cure within said thirty (30)-day period, RECIPIENT
proceeds thereafter to complete the cure in a manner and time line acceptable to
STATE. Any such termination shall be accomplished by delivery to RECIPIENT of a
Notice of Termination, which notice shall become effective not less than thirty (30)
days after receipt, specifying the reason for the termination, the extent to which funding
of work under this AGREEMENT is terminated and the date upon which such
termination becomes effective, if beyond thirty (30) days after receipt. During the
period before the effective termination date, RECIPIENT and STATE shall meet to
attempt to resolve any dispute.

(3) Following a fund encumbrance made pursuant to a PROGRAM SUPPLEMENT, if
RECIPIENT fails to expend TCR/GENERAL FUND monies by June 30 of any
applicable Fiscal Year that those funds would revert, those funds will be deemed
withdrawn and will no longer be available to reimburse PROJECT work unless those
funds are specifically made available beyond the end of that Fiscal Year through re-
appropriation or other equivalent action of the Legislature and written notice of that
action is provided to RECIPIENT by STATE.

(4) Inthe event STATE terminates a PROGRAM SUPPLEMENT for convenience and not
for a default on the part of RECIPIENT as is contemplated in C (1) and (2) above of
this Section 3, RECIPIENT shall be reimbursed its authorized costs up to STATE’s
proportionate and maximum share of allowable PROJECT costs incurred to the date of
RECIPIENT s receipt of that notice of termination, including any unavoidable costs
reasonably and necessarily incurred up to and following that termination date by
RECIPIENT to effect such termination following receipt of that termination notice.

D. Third Party Contracting

(1) RECIPIENT shall not award a construction contract over $10,000 or other contracts
over $25,000 [excluding professional service contracts of the type which are required to
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be procured in accordance with Government Code Sections 4525 (d), (e) and (f)] on the
basis of a noncompetitive negotiation for work to be performed under this
AGREEMENT without the prior written approval of STATE. Contracts awarded by
RECIPIENT, if intended as local match credit, must meet the requirements set forth in
this AGREEMENT regarding local match funds.

Any subcontract entered into by RECIPIENT as a result of this AGREEMENT shall
contain the provisions of ARTICLE II - GENERAL PROVISIONS, Section 2. Audits
and Reports and shall mandate that travel and per diem reimbursements and third-party
contract reimbursements to subcontractors will be allowable as PROJECT costs only
after those costs are incurred and paid for by the subcontractors.

To be eligible for local match credit, RECIPIENT must ensure that local match funds
used for the PROJECT meet the General Provisions requirements outlined in this
ARTICLE II in the same manner as required of all other PROJECT expenditures.

In addition to the above, the preaward requirements of third party
contractor/consultants with local transit agencies should be consistent with Local
Program Procedures (LPP-00-05).

E. Change in Funds and Terms/Amendments

This AGREEMENT and the resultant PROGRAM SUPPLEMENTS may be modified, altered,
or revised only with the joint written consent of RECIPIENT and STATE.

F. Project Ownership

(1

2)

Unless expressly provided to the contrary in a PROGRAM SUPPLEMENT, subject to
the terms and provisions of this AGREEMENT, RECIPIENT, or a designated
subrecipient acceptable to STATE, as applicable, shall be the sole owner of all
improvements and property included in the PROJECT constructed, installed or acquired
by RECIPIENT or subrecipient with funding provided to RECIPIENT under this
AGREEMENT. RECIPIENT, or subrecipient, as applicable, is obligated to continue
operation and maintenance of the physical aspects of the PROJECT dedicated to the
public transportation purposes for which PROJECT was initially approved unless
RECIPIENT, or subrecipient, as applicable, ceases ownership of such PROJECT
property; ceases to utilize the PROJECT property for the intended public transportation
purposes; or sells or transfers title to or control over PROJECT and STATE is refunded
the Credits due STATE as provided in paragraph (4) herein below.

Should State bond funds be encumbered to fund any part of a PROJECT under this
AGREEMENT, then, at STATE’s option, before RECIPIENT will be permitted to
make any proposed change in use, RECIPIENT shall be required to first obtain a
determination by Bond Counsel acceptable to the State Treasurer’s Office and STATE
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that a change in the operation, proportion, or scope of PROJECT as originally proposed
by RECIPIENT will not adversely affect the tax exempt status of those bonds.

(3) PROIJECT right-of-way, PROJECT facilities constructed or reconstructed on a
PROJECT site and/or PROJECT property (including vehicles and vessels) purchased
by RECIPIENT (excluding temporary construction easements and excess property
whose proportionate resale proceeds are distributed pursuant to this AGREEMENT)
shall remain permanently dedicated to the described public transit use in the same
proportion and scope, and to the same extent as mandated in the PROGRAM
SUPPLEMENT and related Bond Fund Certification documents, if applicable, unless
STATE agrees otherwise in writing. Vehicles acquired as part of PROJECT,
including, but not limited to, buses, vans, rail passenger equipment and ferry vessels,
shall be dedicated to that public transportation use for their full economic life cycle,
which, for the purpose of this AGREEMENT, will be determined in accordance with
standard national transit practices and applicable rules and guidelines, including any
extensions of that life cycle achievable by reconstruction, rehabilitation or
enhancements.

(4) (a) Except as otherwise set forth in this Section 4, STATE, or any other STATE-
assignee public body acting on behalf of the CTC, shall be entitled to a refund or
credit (collectively the Credit), at STATE’s sole option, equivalent to the
proportionate PROJECT funding participation received by RECIPIENT from
STATE if RECIPIENTS, or a sub-recipient, as applicable, (i) ceases to utilize
PROJECT for the original intended public transportation purposes or (ii) sells or
transfers title to or control over PROJECT. If federal funds (meaning only those
federal funds received directly by RECIPIENT and not federal funds derived
through or from the State) have contributed to the PROJECT, RECIPIENT shall
notify both STATE and the original federal source of those funds of the disposition
of the PROJECT assets or the intended use of those sale or transfer receipts.

(b) STATE shall also be entitled to an acquisition Credit for any future purchase or
condemnation of all or portions of PROJECT by STATE or a designated
representative or agent of STATE.

(c) The Credit due STATE will be determined by the ratio of STATE’s funding when
measured against the RECIPIENT’s funding participation (the Ratio). For
purposes of this Section 4, the State’s funding participation includes federal funds
derived through or from STATE. That Ratio is to be applied to the then present fair
market value of PROJECT property acquired or constructed as provided in (d) and
(e) below.

(d) For Mass Transit vehicles, this Credit [to be deducted from the then remaining
equipment value] shall be equivalent to the percentage of the full extendable vehicle
economic life cycle remaining, multiplied by the Ratio of funds provided for that
equipment acquisition. For real property, this same funding Ratio shall be applied
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to the then present fair market value, as determined by STATE, of the PROJECT
property acquired or improved under this AGREEMENT.

(e) Such Credit due STATE as a refund shall not be required if RECIPIENT dedicates
the proceeds of such sale or transfer exclusively to a new or replacement STATE
approved public transit purpose, which replacement facility or vehicles will then
also be subject to the identical use restrictions for that new public purpose and the
Credit ratio due STATE should that replacement project or those replacement
vehicles cease to be used for that intended described pre-approved public transit

purpose.

(1) In determining the present fair market value of property for purposes of
calculating STATE’s Credit under this AGREEMENT, any real property
portions of a PROJECT site contributed by RECIPIENT shall not be included.
In determining STATE’s proportionate funding participation, STATE’s
contributions to third parties (other than RECIPIENT) shall be included if
those contributions are incorporated into the PROJECT.

(2) Once STATE has received the Credit as provided for above because
RECIPIENT, or a sub-recipient, as applicable, has (a) ceased to utilize the
PROIJECT for the described intended public transportation purpose(s) for which
STATE funding was provided and STATE has not consented to that cessation
of services or (b) sold or transferred title to or control over PROJECT to another
party (absent STATE approval for the continued transit operation of the
PROIJECT by that successor party under an assignment of RECIPIENT’s
duties and obligations), neither RECIPIENT, subrecipient, nor any party to
whom RECIPIENT or subrecipient, as applicable, has transferred said title or
control shall have any further obligation under this AGREEMENT to continue
operation of PROJECT and/or PROJECT facilities for those described public
transportation purposes, but may then use PROJECT and/or any of its facilities
for any lawful purpose.

(3) To the extent that RECIPIENT operates and maintains Intermodal Transfer
Stations as any integral part of PROJECT, RECIPIENT shall maintain each
station and all its appurtenances, including, but not limited to, restroom
facilities, in good condition and repair in accordance with high standards of
cleanliness (Public Utilities Code section 99317.8). Upon request of STATE,
RECIPIENT shall also authorize State-funded bus services to use those
stations and appurtenances without any charge to STATE or the bus operator.
This permitted use will include the placement of signs and informational
material designed to alert the public to the availability of the State-funded bus
service (for the purpose of this paragraph, "State-funded bus service" means any
bus service funded pursuant to Public Utilities Code section 99316).
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(4) Special conditions apply to any proposed sale or transfer or change of use as
respects PROJECT property, facilities or equipment acquired with tax free State
bond funds and RECIPIENT shall conform to those restrictions as set forth
herein and in said bonds.

G. Disputes

STATE and RECIPIENT shall deal in good faith and attempt to resolve potential disputes
informally. If the dispute persists, RECIPIENT shall submit to the STATE’s Project Manager
or designee a written demand for a decision regarding the disposition of any dispute arising
under this agreement. The Department’s Program Manager shall make a written decision
regarding the dispute and will provide it to the fund RECIPIENT. The fund RECIPIENT
shall have an opportunity to challenge the Department’s Program Manager determination but
must make that challenge in writing within ten (10) working days to the Department’s Senior
Project Manager or his/her designee. [If the fund RECIPIENT challenge is not made within the
ten (10) day period, the Department’s Senior Project Manager’s decision shall become the final
decision of the STATE.] STATE and RECIPIENT shall submit written, factual information
and supporting data in support their respective positions. The decision of the Department’s
Senior Project Manager’s or his/her designee shall be final, conclusive and binding regarding the
dispute, unless RECIPIENT commences an action in court of competent jurisdiction to contest
the decision in accordance with Division 3.6 of the California Government Code.

H. Hold Harmless and Indemnification

(1) Neither STATE nor any officer or employee thereof shall be responsible for any
damage or liability occurring by reason of anything done or omitted to be done by
RECIPIENT, its agents and contractors under or in connection with any work,
authority, or jurisdiction delegated to RECIPIENT under this AGREEMENT or any
PROGRAM SUPPLEMENT or as respects environmental clean-up obligations or
duties of RECIPIENT relative to PROJECT. It is also understood and agreed that,
RECIPIENT shall fully defend, indemnify and hold the CTC and STATE and their
officers and employees harmless from any liability imposed for injury and damages or
environmental obligations or duties arising or created by reason of anything done or
imposed by operation of law or assumed by, or omitted to be done by RECIPIENT
under or in connection with any work, authority, or jurisdiction delegated to
RECIPIENT under this AGREEMENT and all PROGRAM SUPPLEMENTS.

(2) RECIPIENT shall indemnify, defend and hold harmless STATE, the CTC and the
State Treasurer relative to any misuse by RECIPIENT of State funds, PROJECT
property, PROJECT generated income or other fiscal acts or omissions of
RECIPIENT.

I.  Labor Code Compliance
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RECIPIENT shall include in all subcontracts awarded using PROJECT funds, when applicable,
a clause that requires each subcontractor to comply with California Labor Code requirements
that all workers employed on public works aspects of any project (as defined in California Labor
Code §§ 1720-1815) be paid not less than the general prevailing wage rates predetermined by the
Department of Industrial Relations as effective the date of Contract award by the RECIPIENT.

J. Non-Discrimination

(1)

)

In the performance of work under this AGREEMENT, RECIPIENT, its contractor(s)
and all subcontractors, shall not unlawfully discriminate, harass or allow harassment
against any employee or applicant for employment because of sex, race, color, ancestry,
religious creed, national origin, physical disability (including HIV and AIDS), mental
disability, medical condition (cancer), age, marital status, family and medical care
leave, pregnancy leave, and disability leave. RECIPIENT, its contractor(s) and all
subcontractors shall ensure that the evaluation and treatment of their employees and
applicants for employment are free from such discrimination and harassment.
RECIPIENT, its contractor(s) and all subcontractors shall comply with the provisions
of the Fair Employment and Housing Act (Government Code section 12900 et seq.),
and the applicable regulations promulgated thereunder (California Code of Regulations,
Title 2, section 11000 et seq.). The applicable regulations of the Fair Employment and
Housing Commission implementing Government Code section 12990 (a-f), set forth in
Chapter 5 of Division 4 of Title 2 of the California Code of Regulations, are
incorporated into this AGREEMENT by reference and made a part hereof as if set forth
in full. Each of RECIPIENT s contractors and all subcontractors shall give written
notice of their obligations under this clause to labor organizations with which they have
a collective bargaining or other agreements, as appropriate.

Should federal funds be constituted as part of PROJECT funding or compensation
received by RECIPIENT under a separate Contract during the performance of this
AGREEMENT, RECIPIENT shall comply with this AGREEMENT and with all
federal mandated contract provisions as set forth in that applicable federal funding
agreement.

(3) RECIPIENT shall include the non-discrimination and compliance provisions of this

clause in all contracts and subcontracts to perform work under this AGREEMENT.

K.  State Fire Marshal Building Standards Code

The State Fire Marshal adopts building standards for fire safety and panic prevention. Such
regulations pertain to fire protection design and construction, means of egress and adequacy of
exits, installation of fire alarms, and fire extinguishment systems for any State-owned or State-
occupied buildings per section 13108 of the Health and Safety Code. When applicable,
RECIPIENT shall request that the State Fire Marshal review PROJECT PS&E to ensure
PROJECT consistency with State fire protection standards.
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L. Americans with Disabilities Act

By signing this Master Agreement, RECIPIENT assures STATE that RECIPIENT shall
comply with the Americans with Disabilities Act (ADA) of 1990, which prohibits discrimination

on the basis of disability, as well as all applicable regulations and guidelines issued pursuant to
the ADA (42 U.S.C. 12101 et seq.).

M. Access for Persons with Disabilities

Disabled access review by the Department of General Services (Division of the State Architect)
is required for all publicly funded construction of buildings, structures, sidewalks, curbs and
related facilities. RECIPIENT will award no construction contract unless RECIPIENT s plans
and specifications for such facilities conform to the provisions of sections 4450 and 4454 of the
California Government Code, if applicable. Further requirements and guidance are provided in
Title 24 of the California Code of Regulations.

N. Disabled Veterans Program Requirements

(1) Should Military and Veterans Code sections 999 et seq. be applicable to RECIPIENT,
RECIPIENT will meet, or make good faith efforts to meet, the 3% Disabled Veterans
Business Enterprises goals (or RECIPIENT s applicable higher goals) in the award of
every contract for PROJECT work to be performed under these this AGREEMENT.

(2) RECIPIENT shall have the sole duty and authority under this AGREEMENT and each
PROGRAM SUPPLEMENT to determine whether these referenced code sections are
applicable to RECIPIENT and, if so, whether good faith efforts asserted by those
contractors of RECIPIENT were sufficient as outlined in Military and Veterans Code
sections 999 et seq.

O. Environmental Process

Completion of the PROJECT environmental process (“clearance”) by RECIPIENT (and/or
STATE if it affects a State facility within the meaning of the applicable statutes) is required
prior to requesting PROJECT funds for right-of-way purchase or construction. No State agency
may request funds nor shall any State agency, board or commission authorize expenditures of
funds for any PROJECT effort, except for feasibility or planning studies, which may have a
significant effect on the environment unless such a request is accompanied with all appropriate
documentation of compliance with or exemption from the California Environmental Quality Act
(CEQA) (including, if as appropriate, an environmental impact report, negative declaration, or
notice of exemption) under California Public Resources Code section 21080(b) (10), (11), and
(12) provides an exemption for a passenger rail project that institutes or increases passenger or
commuter services on rail or highway rights-of-way already in use.

P. Force Majeure
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Each party will be excused from performance of its obligations where such non-performance is
caused by any extraordinary event beyond its reasonable control, such as any non-appealable
order, rule or regulation of any federal or state governmental body, fire, flood, earthquake, storm,
hurricane or other natural disaster, epidemic, pandemic, war, invasion, act of foreign enemies,
hostilities (regardless of whether war is declared), civil war, rebellion, revolution, insurrection,
military or usurped power or confiscation, terrorist activities, nationalization, government
sanction, blockage, embargo, labor dispute, strike, lockout or interruption, provided that the party
excused hereunder shall use all reasonable efforts to minimize its non-performance and to
overcome, remedy or remove such event in the shortest practical time.

Should a force majeure event occur which renders it impossible for a period of forty-five (45) or
more consecutive days for either party to perform its obligations hereunder, the Parties agree to
negotiate in good faith to amend the existing Master Agreement or Supplemental Agreement to
deal with such event and to seek additional sources of funding to continue the operation of the
Service.

ARTICLE IIT - SPECIAL PROVISIONS

Section 1. Bond Provisions (Applicable only to State Bond Funding encumbered
against a specific Program Supplement).

A. General Bond Provisions

(1) If RECIPIENT enters into a management contract with a private party (including
AMTRAK) for operation of rail, ferry or other transportation services in connection
with PROJECT, RECIPIENT will obtain prior approval from Bond Counsel
acceptable to STATE that the terms of that management contract meet the
requirements of Internal Revenue Service Revenue Procedure 97-13 (as supplemented
or amended) or any successor thereto (dealing generally with guidelines for when
management contracts may be deemed not to create a "private use" of bond-financed
property) or are otherwise acceptable. RECIPIENT must also be prepared to certify,
upon request of STATE, that the revenues which RECIPIENT (or its manager) will
receive directly from the operation of transportation services in connection with
PROJECT (but not including any subsidy of the transportation operation from taxes or
other outside fund sources) are, for any fiscal year, less than the ordinary and necessary
expenses directly attributable to the operation and maintenance of the transportation
system (excluding any overhead or administrative costs of RECIPIENT).

(2) Except as provided in this Article III, A (1), STATE and RECIPIENT agree that any
costs of PROJECT acquired or constructed by RECIPIENT allocable to portions of
PROJECT which are subject to any property interests held by a non-governmental
person(s) in connection with business activities, such as easements, leases, or fee
interests, not generally enjoyed by the public (hereinafter referred to as “Non-
Governmentally Used Property” or “NUP”) shall require the prior approval of STATE
and the State Treasurer, as applicable. If RECIPIENT receives any revenues or profits
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from any NUP activities allowed pursuant to this Article (whether approved at this time
or hereafter approved by STATE), RECIPIENT agrees that such revenues or profits
shall be used exclusively for the public transportation services for which PROJECT
was initially approved, either for capital improvements or operating costs. If
RECIPIENT does not so dedicate those revenues or profits, a proportionate share shall
(unless disapproved by Bond Counsel) be paid to STATE equivalent to the Ratio of
STATE'’s percentage of participation in PROJECT.

(3) Notwithstanding the foregoing, RECIPIENT may be authorized to receive an
allocation of bond proceeds for NUP activity, in an amount not to exceed the amount
specified in the PROGRAM SUPPLEMENT, if RECIPIENT submits a certified bond
certification questionnaire to the STATE, and both the STATE and the State Treasurer
approve the private activities contained therein.

(4) RECIPIENT shall not loan any portion of bond proceeds funding PROJECT to any
private (including nonprofit) person or business. For this purpose, a “loan” includes
any arrangement that is the economic equivalent of a loan, regardless of how it is
named.

(5) Delivery by STATE of any bond funds is contingent on the sale of bonds by the State
Treasurer. STATE shall not be held liable for any resulting damage or penalty to
RECIPIENT in the event bond sales are delayed, canceled, or downsized or other
AGREEMENT funds are restricted, limited or otherwise conditioned by acts of
Congress, the Internal Revenue Service, the United States Department of
Transportation, the Legislature, or the CTC.

(6) RECIPIENT shall, for the purposes of any State bond funded right of way acquisition
which will become a permanent part of PROJECT (such acquisitions exclude
temporary construction easements, property allocated to matching funds, and excess
property purchased with State funds whose resale proceeds are returned or credited to
STATE), maintain ownership of such PROJECT property for a minimum of twenty
years or until the bonds have matured, whichever occurs first, before transferring or
selling such property (subject to all refunds or Credits due STATE as provided
hereinabove).

(7) Where RECIPIENT’s PROJECT includes a commuter rail PROJECT within the
meaning of Proposition 116, RECIPIENT shall coordinate and share with other public
transit operators any rail rights-of-way, common maintenance services and station
facilities used for intercity and commuter rail. Intercity and commuter rail services
shall be coordinated with each other, with other providers and with freight traffic to
provide integrated rail passenger and freight services with minimal conflict.

(8) RECIPIENT agrees that all passenger vehicles, rail, and water borne ferry equipment,
and all facilities acquired or constructed with Proposition 116 bond funds shall be
accessible to persons with physical disabilities, including wheelchair users, at all stops,
stations and terminals, whether or not staffed.
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(9) NUP shall, for accounting and bookkeeping purposes, first be allocated to funding
sources other than the State bond funds. For purposes of making such allocations, the
costs attributable to NUP involving a sale, easement, lease or similar arrangement shall
be determined on the basis of a fair allocation of value, which may include
determinations based upon square meters/feet of the area encumbered by the NUP lease
or easement relative to the total area acquired or constructed if all such area is of
approximately equal value.

(10) NUP will include, but is not limited to, property which is sold (including sales of air
and subsurface rights), and property subject to easements, leases or similar rights. A
rail right of way will not be treated as NUP solely as a result of a Freight Use Easement
retained by the seller of the right of way to RECIPIENT, provided that the sales
agreement appropriately excludes the Freight Use Easement from the property or rights
being acquired. Further, notwithstanding anything in this Article III to the contrary,
RECIPIENT may allocate grant funds to the cost of any NUP if (a) neither
RECIPIENT nor any other governmental entity will receive, directly or indirectly, any
payments from or on behalf of the non-governmental user of the NUP, or (b) the
payment from such user does not exceed the operation and maintenance costs fairly
attributable or allocable to the non-governmental use of the NUP.

(11) RECIPIENT shall request, in writing, STATE’s advance approval if PROJECT funds
are to be allocated to any NUP except "incidental use" property described below. If
property, the costs of which have previously been allocated to PROJECT funds, is to
become NUP before the State bond funds are fully paid or redeemed, then
RECIPIENT may allocate the costs of such property to another funding source as
provided or obtain STATE’s approval that the allocation of the costs of such property
to the bond funds may remain. It is anticipated that STATE’s approval will be granted
if, taking into account the existing and expected uses of the proceeds of the State bonds,
STATE determines that the continued tax-exempt status of the State bonds will not be
adversely affected and that the use of the property is consistent with PROJECT and its
described purpose.

(12) For purposes of these fund source allocations, RECIPIENT does not have to consider
NUP as including those "incidental uses" of PROJECT (for example, advertising
billboards, vending machines, telephones, etc.) which meet the applicable requirements
of federal tax regulations (IRS Notice 87-69 or any successor thereto). In general, such
Notice requires that the incidental use not be physically separated from the rest of
PROJECT and not comprise, in the aggregate, more than 2-1/2% of the total costs of
PROJECT.

Section 2. TCRP PROJECTS

The TRAFFIC CONGESTION RELIEF (TCR) ACT OF 2000 (the “ACT”), was added (in
Chapter 4.5, commencing with section 14556) to part 5.3 of Division 3 of Title 2 of the
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Government Code by AB 2928 and SB 406, as amended by SB 1662 and AB 1705. As directed
by the ACT and the CTC established Guidelines (as set out in CTC Resolution G-06-04), and as
those Guidelines may be amended prior to the execution of a future PROGRAM
SUPPLEMENT, said Guidelines shall apply to each TCRP funded PROJECT. By this reference,
those Guidelines are made an express part of this AGREEMENT and shall apply to each TCRP
funded PROJECT. RECIPIENT will cause its specific TCRP mandated Resolution to be
attached as part of any TCRP funded PROGRAM SUPPLEMENT as a condition precedent to
the acceptance of TCR ACT funds for that PROJECT.

Section 3. PROJECT MANAGEMENT

(1) STATE’s PROJECT administrator for this AGREEMENT shall be the chief of the State
Transit Grants Branch of the Division of Local Assistance. RECIPIENT’s General
Manager, Executive Director or a Designee as named in writing to STATE following
execution of this AGREEMENT shall be the administrator acting for RECIPIENT.

(2) PROGRAM SUPPLEMENT administrators for STATE shall be the applicable District
Division Chief for Planning and for RECIPIENT, the designee named in the applicable
PROGRAM SUPPLEMENT.

Revised December 23,2020
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IN WITNESS WHEREOF, the parties hereto have executed this AGREEMENT by their duly

authorized officers.

STATE OF CALIFORNIA
DEPARTMENT OF TRANSPORTATION
DIVISION OF LOCAL ASSISTANCE

BY:

Marlon Flournoy, Deputy Director
Planning and Modal Programs

APPROVED AS TO FORM AND PROCEDURE

STATE OF CALIFORNIA
DEPARTMENT OF TRANSPORTATION

BY:

RIVERSIDE COUNTY
TRANSPORTATION COMMISSION

BY:

Aaron Hake
Executive Officer

Attorney, California Department of
Transportation

Revised December 23,2020
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ATTACHMENT I

CTC RESOLUTION G-91-2
Passed by the CTC on February 21, 1991

CALIFORNIA TRANSPORTATION COMMISSION
RESOLUTION G-91-2
Commission Policy Resolution for Hazardous Waste Identification
and Cleanup for Rail Right-of-Way

WHEREAS, the Commission has programmed funding for rail right-of-way acquisition in the 1990 State
Transportation Improvement Program and may allocate funds for rail right-of-way acquisition from the
Clean Air and Transportation Improvement Act; and

WHEREAS, hazardous wastes, based upon federal and state statutes and regulations, include but are not
limited to such categories as heavy metals, (e.g., lead), inorganic (e.g., excessive mineral levels) and organic
compounds (e.g., petroleum products), and can occur on a property's surface and subsurface; and

WHEREAS, rail properties often have hazardous wastes exceeding State of California and federal
hazardous waste standards; and

WHEREAS, such properties contaminated with hazardous wastes require mitigation prior to using them
for rail purposes; and

WHEREAS, hazardous wastes discovered on rail property may significantly impact property value, project
scheduling and future liability for the grant applicant; and

WHEREAS, the Commission must be assured that acquisition of rail properties have been fully reviewed
by the grant applicant, and if warranted, the grant applicant has tested for hazardous wastes; and

WHEREAS, if hazardous wastes exist, the Commission must be assured that the hazardous wastes
identified has either been cleaned up, or financial responsibility for the cleanup has been determined prior
to title transfer to the grant applicant, or easement has been secured in lieu of purchasing the property, and
the subsurface rights and liability for hazardous wastes remain with the property seller; and

WHEREAS, hazardous wastes identified subsequent to title transfer to the grant applicant will be cleaned
up by the seller or a mechanism to recover clean-up-costs is established and executed as a condition prior
to title transfer; and

WHEREAS, full due diligence is necessary in discovering hazardous waste and is an essential element in
acquiring rail right-of-way properties by the grant applicant; and

NOW THEREFORE BE IT RESOLVED, that acquisition of all rail right-of-way properties will be fully
investigated by the grant applicant to determine the absence/presence of hazardous wastes. Investigations
shall be conducted in accordance to the standards and practices of the local, state and/or federal regulatory
agencies having jurisdiction and by personnel adequately trained in hazardous waste investigation; and
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BE IT FURTHER RESOLVED, that all properties, discovered with hazardous wastes, which exceed the
federal/state standards, will be cleaned up to the satisfaction of the responsible local, state and/or federal
regulatory agency. The appropriate regulatory agency shall certify to grant applicant that the cleanup has
been completed; and

BE IT FURTHER RESOLVED, that the grant applicant will certify by formal resolution to the Commission
that all reasonable steps have been completed to assure full due diligence in the discovery of hazardous
waste has been achieved during the acquisition of rail right-of-way and the state is held harmless from
cleanup liability or damages, both present and future; and

BE IT FURTHER RESOLVED, that the grant applicant will certify by formal resolution that it will not
seek further state funding, for cleanup, damages, or liability cost associated with hazardous wastes on or
below acquired property's surface; and

BE IT FURTHER RESOLVED, that the grant applicant will certify to the Commission:

e that all rail right-of-way acquisition properties have been investigated and have been found clean;

e or that the cleanup of discovered hazardous waste has been completed prior to acquisition of the
property;

e or that the grant applicant has obtained permanent easement and the subsurface rights and liability and
full responsibility to pay for and remove such hazardous waste remains with the seller in conformance
with applicable State and Federal law;

e or if hazardous wastes are known to exist prior to acquisition and if the applicant determines that time is
of the essence for acquisition, then and in that event, an enforceable agreement will be entered into
requiring the responsible party(ies) to clean all hazardous wastes by a date certain, with the option of
funds sufficient for the clean-up costs deposited in escrow by the seller.

In the event of failure to clean up by the date determined, the recipient of the grant will make full restitution
to the STATE for its participation. This resolve does not preclude the recipient from requesting re-allocation
not to exceed the refunded amount after the hazardous waste(s) have been fully removed from the subject
site; and

BE IT FURTHER RESOLVED, that the grant applicant will certify to the Commission that the seller from
whom properties have been acquired retain liability for any hazardous waste investigation and/or cleanup,
and damages discovered subsequent to the transfer of title; and

BE IT FURTHER RESOLVED, the Commission declares all future liability resulting from hazardous wastes
remain with the seller or the grant applicant, not the state, and the grant applicant has been indemnified by
the seller for any costs resulting from failure to eliminate hazardous wastes; and

BE IT FURTHER RESOLVED, no state funds will be made available for any future costs associated with
cleanup; damages, or liability costs associated with hazardous wastes on or below the acquired property’s
surface.
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ATTACHMENT 11

(INSERT AGENCY BOARD RESOLUTION)
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ATTACHMENT 3

RESOLUTION NO. 26-004

RESOLUTION OF THE RIVERSIDE COUNTY TRANSPORTATION COMMISSION REGARDING
AUTHORIZATION FOR THE EXECUTION OF A MASTER AGREEMENT,
AND PROGRAM SUPPLEMENTS FOR TIRCP-FUNDED PROJECTS

WHEREAS, the Riverside County Transportation Commission (RCTC) may receive Transit and
Intercity Rail Capital Program (TIRCP) funding from the California Department of Transportation
(Department) now or sometime in the future for transit projects; and

WHEREAS, substantial revisions were made to the programming and funding process for the
transportation projects programmed in TIRCP, by Chapter 36 (SB 862) of the Statutes of 2014;
and

WHEREAS, the statutes related to TIRCP-funded transit projects require a local or regional
implementing agency to execute an agreement with the Department before it can be
reimbursed for project expenditures; and

WHEREAS, the Department utilizes Master Agreements for TIRCP-Funded Transit Projects,
along with associated Program Supplements, for the purpose of administering and reimbursing
state transit funds to local agencies; and

WHEREAS, the RCTC wishes to delegate authorization to execute these agreements and any
amendments thereto to the Executive Director, or his or her designee.

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the RCTC that:

Section 1. RCTC finds and determines that the foregoing recitals are true and correct and makes
them an effective part of this Resolution by incorporating them herein by reference.

Section 2. RCTC, the fund recipient, agrees to comply with all conditions and requirements set
forth in the Master Agreement and applicable statutes, regulations and guidelines for all
TIRCP-funded transit projects.

Section 3. RCTC’s Executive Director or his or her designee is authorized to execute the Master
Agreement, all Award Agreements, and all Program Supplements for TIRCP-Funded Transit
Projects and any Amendments thereto with the California Department of Transportation.

Section 4. This Resolution is effective immediately upon its adoption and approval.
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AGENCY BOARD DESIGNEE:

APPROVED AND ADOPTED this 8th day of April 2026

Raymond Gregory, RCTC Chair

Lisa Mobley, Clerk of the Board
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RCTC No: 26-25-064-00

California State Transportation Agency

Transit and Intercity Rail Capital Program

Grant Recipient:

Riverside County Transportation Commission

CalSTA Transit and Intercity Rail Capital Program Administered by:

California Department of Transportation
Division of Local Assistance
1120 N Street, Room 3300
P.O. Box 942874, MS-39
Sacramento, California 94274-0001

3/16/2026 Page 1
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STATE OF CALIFORNIA
DEPARTMENT OF TRANSPORTATION

Effective Date of this Agreement: January 1, 2026 or upon final signature,
whichever is later

Termination Date of this Agreement: January 1, 2036
Recipient: Riverside County Transportation Commission

Application Funding: The Greenhouse Gas Reduction Fund, Senate
Bl 1 Fund, and General Fund are the
applicable funding sources covered by this
Agreement and will be identified in each
specific Program Supplement, adopting the
terms of this Agreement.

RECITALS

1. WHEREAS, The Global Warming Solutions Act of 2006, codified at Cal.
Health & Safety C. 8 38500 et seq. (the “Act”) (Assembly Bill [AB] 32, Nunez,
Chapter 488) created a comprehensive program to reduce greenhouse gas
emissions in California. The Act required California to reduce greenhouse gases
to 1990 levels by 2020, and to maintain and continue reductions beyond 2020. In
March 2012, Governor Brown signed Executive Order B-16-2012 affirming a long-
range climate goal for California to reduce greenhouse gases from the
transportation sector to 80 percent below 1990 levels by 2050.

2. WHEREAS, the Cap-and-Trade Program is a key element in California’s
climate plan. It creates a limit on the emissions from sources responsible for 85
percent of California’s greenhouse gas emissions, establishes the price signal
needed to drive long-term investment in cleaner fuels and more efficient use of
energy, and gives covered entities flexibility to implement the lowest-cost options
to reduce greenhouse gas emissions.

3. WHEREAS, in 2012, the Legislature passed and Governor Brown signed into
law three bills, AB 1532 (Pérez, Chapter 807, Statutes of 2012), Senate Bill (SB) 535
(De Ledn, Chapter 830, Statutes of 2012), and SB 1018 (Budget and Fiscal Review
Committee, Chapter 39, Statutes of 2012), that established the Greenhouse Gas
Reduction Fund (GGRF) to receive proceeds from the distribution of allowances
via auction and provided the framework for how those auction proceeds will be
appropriated and expended. These statutes require that expenditures from the
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GGRF be used to facilitate the achievement of greenhouse gas emission
reductions and further the purposes of the Act.

4. WHEREAS, in 2017, the Legislature passed and Governor Brown signed into
law the Road Repair and Accountability Act of 2017 SB 1, which directed
additional funding to the Transit and Intercity Rail Capital Program (TIRCP).

5. WHEREAS, TIRCP is funded pursuant to Public Resources Code section 75220
et seq. and Health and Safety Code section 39719 et seq.

6. WHEREAS, as directed by Cal. Pub. Resources C. sections 75223, 75224,
CalSTA has established and updated TIRCP Program Guidelines that describe the
policy, standards, criteria, and procedures for the development, adoption and
management of the TIRCP Program.

7. WHEREAS, Recipient submitted an application, been evaluated and
selected by CalSTA in accordance with the TIRCP Program Guidelines.

8. WHEREAS, on August 17, 2015, CalSTA delegated the administration of the
TIRCP Program to the Department pursuant to the TIRCP Program Guidelines and
the Department’s policies and procedures for the administration of similar grant
programs.

9. NOW THEREFORE, in consideration of the recitals and the rights, duties and
covenants set forth herein, and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereby
agree to the following:

10. This Agreement, entered into effective as of the date set forth above, is
between the signatory public entity identified hereinabove, (hereinafter referred
to as Recipient), and the STATE OF CALIFORNIA, acting by and through the
California Department of Transportation (hereinafter referred to as DEPARTMENT),
and subject to the approval of the California State Transportation Agency
(CalSTA).

ARTICLE | - DEFINITIONS

The terms defined in this Article | shall for all purposes of this Agreement have the
meanings specified herein.

1.1 “Act” refers to the Global Warming Solutions Act of 2006 (the “Act”)
(Assembly Bill [AB] 32, Nunez, Chapter 488) codified at Cal. Health & Safety C. 88
38500 et seq.
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1.2 “Agreement” shall mean this Agreement, inclusive of all appendices and
Program Supplements, whereby the Department, on behalf of CalSTA, and
pursuant to the Act and as set forth herein, administers the TIRCP Program.

1.3 “Award Agreement” shall mean a project-specific subcontract to this
agreement executed following Project award and may include Project specific
information, expected outcomes, and deliverables.

1.4  “California Department of Transportation” or “Caltrans” or “Department” or
“State” means the State of California, acting by and through its Department of
Transportation of the State of the State of California, and any entity succeeding
to the powers, authorities and responsibilities of the Department invoked by or
under this Agreement or the Program Supplements.

1.5 *“California Transportation Commission” or “CTC” shall refer to the
commission established in 1978 by Assembly Bill 402 (Chapter 1106, Statutes of
1977).

1.6 “Effective Date” means the date set forth on page 4 of this Agreement.

1.7 “Greenhouse Gas Reduction Funds” or “GGRF” shall mean the funds
subject to Chapter 26, Statutes of 2014, authorizing the State to fund capital
improvements and operational investments for California’s transit systems and
intercity, commuter, and urban rail systems.

1.8 “Senate Bill 1” or “SB 1” shall mean the funds subject to Chapter 5, Statutes
of 2017, authorizing the State to fund capital immprovements and investments for
California’s transit systems and intercity, commuter, and urban rail systems.

1.9 “General Fund” shall mean the funds subject to Chapters 21, 69, and 240,
Statutes of 2021, authorizing the State to fund capital improvements and
investments for California’s transit systems and intercity, commuter, and urban rail
systems.

1.10 *“Overall Funding Plan” has the meaning set forth in Article I, Section

2(A)(5)(c).

1.11 “Program Guidelines” shall mean the policy, standards, criteria, and
procedures for the development, adoption and management of the TIRCP
Projects established by CalSTA and provided in Appendix A.

1.12 “Program Supplement” shall mean a project-specific subcontract to this
Agreement that is executed following a CTC approved action and includes all
Project specific information needed to encumber funding and shall include
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expected outcomes and deliverables. Also referred to as Project Supplement
Agreement.

1.13 “Program Supplement Last Expenditure Date” and refers to the last date for
Recipient to incur valid Project costs or credits.

1.14 *“Program Supplement Termination” shall occur when the Recipient’s
obligations have been fully performed as set forth in Article Il, Section 2D and
Article lll, Section 3(C)(2) or when terminated by convenience as set forth in
Article lll, Section 3(C)(1).

1.15 *“Project” shall mean the project identified in Recipient’s application.

1.16 “Project Closeout Report” shall have the meaning set forth in_Article Il, Section

3(B).

1.17 “Project Financial Plan” shall have the meaning set forth in Article I, Section

2(A)(5)(d).

1.18 “Progress Payment Invoice” shall have the meaning set forth in Article li
Section 3A.

1.19 “Project Schedule” has the meaning set forth in Article Il, Section 2(A)(5)(b).

1.20 “Scope of Work™ has the meaning set forth in Article Il, Section 2(A)(5)(a).

1.21 “Secretary” shall mean the Secretary of the California State Transportation
Agency (CalSTA). Unless the context otherwise requires, any reference to the
Secretary includes CalSTA and its officers and employees.

1.22 “State” shall mean the State of California.

1.23 “TIRCP Projects” shall mean projects that are selected and funded pursuant
to the Transit and Intercity Rail Capital Program.

ARTICLE Il - TIRCP PROJECTS AND ADMINISTRATION

Section 1. TIRCP Projects and Project Management

1. TIRCP Projects, pursuant to the Act, are established by CalSTA in
accordance with the TIRCP Program Guidelines. Under delegation from CalSTA,
the Department will administer the TIRCP Program in accordance with the TIRCP
Program Guidelines and best management practices identified in the
administration of similar Department grant programes.
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2. By this reference, TIRCP Program Guidelines are made an express part of
this Agreement and shall apply to each TIRCP Program funded Project as may be
amended or updated. Recipient will cause its specific TIRCP mandated
Resolution to be attached as part of any TIRCP funded Program Supplement as a
condition precedent to the acceptance of GGRF, SB 1, and/or General Funds
(upon availability and allocation), for such project.

3. All inquiries during the term of this Agreement and any applicable Program
Supplement will be directed to the project representatives identified below:
State’s Project Administrator: Recipient’s Project Administrator:
California Department of Riverside County Transportation
Transportation Commission
Ezequiel Castro Aaron Hake
Chief, Capital Southern Branch Executive Director
Phone: (916) 654-8012 (951) 787-7141
Email: ezequiel.castro@dot.ca.gov ahake@rctc.org

Section 2. Program Supplement
A. General

1. This Agreement shall have no force and effect with respect to the Project
unless and until a separate Project specific program supplement hereinafter
referred to as “Program Supplement,” adopting all of the terms and conditions of
this Agreement has been fully executed by both State and Recipient.

2. Recipient agrees to complete the defined scope of work for the Project,
described in the Program Supplement adopting all of the terms and conditions of
this Agreement.

3. A financial commitment of actual funds will only occur in each detailed
and separate Program Supplement. No funds are obligated by the prior
execution of this Agreement alone.

4, Recipient further agrees, as a condition to the release and payment of the
funds encumbered for the scope of work described in each Program
Supplement, to comply with the terms and conditions of this Agreement and all
the agreed-upon special covenants and conditions attached to or made a part
of the Program Supplement identifying and defining the nature of that specific
scope of work.
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5. The Program Supplement shall include a detailed scope of work, which shall
include but not be limited to, a Project Description, a Project Schedule, an Overall
Funding Plan, and a Project Financial Plan as required in the TIRCP Program
Guidelines.

a. The Scope of Work shall include a detailed description of the Project
and will itemize the major tasks and their estimated costs.

b. The Project Schedule shall include major tasks and/or milestones and
their associated beginning and ending dates and duration.

C. The Overall Funding Plan shall itemize the various Project
Components, the committed funding program(s) or source(s), and the matching
funds to be provided by Recipient and/or other funding sources, if any [these
Components include Environmental and Permits; Plans, Specifications and
Estimates (PS&E); Right-of-Way (ROW); and Construction (including transit vehicle
acquisition)].

d. The Project Financial Plan shall identify estimated expenditures for the
Project Component by funding source, provided that for the purposes of this
Agreement the State is only monitoring compliance for expenditures for the TIRCP,
including but not limited to GGRF, SB 1 and/or General Funds allocated for the
Project Component.

6. Adoption and execution of the Program Supplement by Recipient and
State, incorporating the terms and conditions of this Agreement into the Program
Supplement as though fully set forth therein, shall be sufficient to bind Recipient
to these terms and conditions when performing the Project. Unless otherwise
expressly delegated to a third-party in a resolution by Recipient’s governing body,
which delegation must be expressly assented to and concurred in by State, the
Program Supplement shall be managed by Recipient.

7. The estimated cost and scope of the Project will be as described in the
applicable Program Supplement. The State shall not participate in any funding
for the Project beyond those amounts actually encumbered by the STATE as
evidenced in the applicable Program Supplement unless the appropriate steps
are followed and approval is granted by the CTC as described below.

8. Upon the stated expiration date of this Agreement, any Program
Supplement executed under this Agreement for the Project with obligations yet
to be completed pursuant to the approved Project Schedule, deliverables, and
reporting requirements shall be deemed to extend the term of this Agreement
only to conform to the specific Project termination or completion date, including
completion of deliverables and reporting requirements, contemplated by the
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applicable Program Supplement to allow that uncompleted Project to be
administered under the extended terms and conditions of this Agreement.

9. Total project cost includes the cost of a project for all phases (Plans,
Specifications, and Estimates (PS&E), Project Approval and Environmental
Document (PA&ED) Right-of-Way (ROW), and Construction (CON) including
rolling stock) of a Project from start to finish.

B. Project Overrun

1. If Recipient or the State determine, at any time during the performance of
the Project, that the Project budget may be exceeded, Recipient shall take the
following steps:

a. Notify the designated State representative of the nature and
projected extent of the overrun and, within a reasonable period thereafter,
identify and quantify potential cost savings or other measures which Recipient will
institute to bring the Project Budget into balance; and

b. Identify the source of additional Recipient or other third-party funds
that can be made available to complete Project. Recipient agrees that the
allocation of the GGRF, SB 1 and/or General Funds is subject to the allocation
proposed by the CalSTA, submitted by the State, and approved by the CTC.

C. Cost Savings and Project Completion

1. Recipient is encouraged to evaluate design and construction alternatives
that would mitigate the costs of delivering the commitments for the Project.
Recipient shall take all steps necessary on a commercially reasonable basis that
would generally be taken in accordance with best management practices. In
determining cost savings, the Parties shall take into account all avoided costs,
including avoided design, material, equipment, labor, construction, testing,
acceptance and overhead costs and avoided costs due to time savings, and all
the savings in financing costs associated with such avoided costs.

2. If there is an identification and implementation of any CalSTA approved
alternative resulting in reduction of the Project costs, the parties agree that the
recipient shall provide a prorated share of Project or TIRCP funded Project
component cost savings based on the overall project match to the Department
no later than 30 days after the submission of the final invoice. Subject to CalSTA’s
approval, savings may be used towards another project component or towards
increasing project benefits that are consistent with the original project award
while maintaining the overall project match referenced in the project award and
program supplements.
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3. Program supplements will indicate the Project or Component proration of
funding match.

4, The Recipient agrees to complete the Project and accepts sole
responsibility for the payment of any cost increases. If either the Project or the
funded components are not completed, the Recipient shall bear the burden of
full TIRCP funds reimbursement to the Department.

D. Scope of Work

1. Recipient shall be responsible for complete performance of the work
described in the approved Program Supplement for the Project related to the
commitment of encumbered funds. Al work shall be accomplished in
accordance with the applicable provisions of the Act, Public Utilities Code, the
Streets and Highways Code, the Government Code, and other applicable
statutes and regulations.

2. Recipient acknowledges and agrees that Recipient is the sole control and
manager of the Project and its subsequent employment, operation, repair and
maintenance for the benefit of the public. Recipient shall be solely responsible
for complying with the funding and use restrictions established by (a) the statutes
from which the GGRF, SB1, and General Funds are derived, (b) the CTC, (c) the
State Treasurer, (d) the Internal Revenue Service, (e) the applicable Program
Supplement, and (f) this Agreement.

3. Recipient acknowledges and agrees that the Recipient is responsible for
complying with all reporting requirements established by the TIRCP Guidelines
and California Air Resource Board (CARB) Funding Guidelines.

E. Program Supplement Amendments

Program Supplement amendments will be required whenever there are CalSTA
or CTC approved actions, including but not limited to, Financial Allocations,
Financial Allocation Amendments, Time Extensions and Technical Corrections.
These changes shall be mutually binding upon the Parties only following the
execution of a Program Supplement amendment.

Section 3. Allowable Costs and Payments
A. Allowable Costs and Progress Payment Invoice

1. Not more frequently than once a month, Recipient will prepare and submit
to State signed Progress Payment Invoice for actual Project costs incurred and
paid for by Recipient consistent with the allocation and Scope of Work document
in the Program Supplement and State shall pay those uncontested allowable
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costs once the invoice is reviewed and approved by the Department, subject to
CalSTA’s approval. If no costs were incurred during any given quarter, Recipient
is exempt from submitting a signed Progress Payment Invoice.

2. State shall not be required to reimburse more funds, cumulatively, per
quarter of any fiscal year greater than the sums identified and included in the
Project Financial Plan. The State shall hold the right to determine reimbursement
availability based on an approved expenditure plan and TIRCP anticipated or
actual funding capacity. Each such invoice will report the total of Project
expenditures from GGRF, SB 1 and/or General Funds (including those of Recipient
and third parties) and will specify the percent of State reimbursement requested
and the GGRF, SB 1 and/or General Funds source.

B. Final Invoice

The Program Supplement Last Expenditure Dates(s) refer to the last date for
Recipient to incur valid Project costs or credits. Recipient has one hundred and
eighty (180) days after that Last Expenditure Date to make already incurred final
allowable payments to Project contractors or vendors, prepare the Project
Closeout Report, and submit the final invoice to State for reimbursement of
allowable Project costs before those remaining State funds are unencumbered
and those funds are reverted as no longer available to pay any Project costs.
Recipient expressly waives any right to allowable reimbursements from State
pursuant to this Agreement for costs incurred after that termination date and for
costs invoiced to Recipient for payment after that one hundred and eightieth
(180th) day following the Project Last Expenditure Date.

ARTICLE 1ll - GENERAL PROVISIONS

Section 1. Funding

1. Recipient agrees to contribute at least the statutorily or other required local
contribution of matching funds (other than State or federal funds), if any is
specified within the Program Supplement or any appendices thereto, toward the
actual cost of the Project or the amount, if any, specified in any executed SB 2800
(Streets and Highways Code Section 164.53) Agreement for local match fund
credit, whichever is greater. Recipient shall contribute not less than its required
match amount toward the Project cost in accordance with a schedule of
payments as shown in the Project Financial Plan prepared by Recipient and
approved by State as part of a Program Supplement.
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Section 2. Audits and Reports
A. Cost Principles

1. Recipient agrees to comply with Title 2 Code of Federal Regulations 200 (2
CFR 200) Uniform Administrative Requirements, Cost Principles for State and Local
Government, and Audit Requirements for Federal Awards.

2. Recipient agrees, and will assure that its contractors and subcontractors will
be obligated to follow 2 CFR 200 and which shall be used to determine the
allowability of individual Project cost items. Every sub-recipient receiving Project
funds as a contractor or sub-contractor under this Agreement shall comply with 2
CFR 200.

3. Any Project costs for which Recipient has received payment or credit that
are determined by subsequent audit to be unallowable under 2 CFR 200, are
subject to repayment by Recipient to State. Should Recipient fail to reimburse
moneys due State within thirty (30) days of demand, or within such other period
as may be agreed in writing between the Parties hereto, State is authorized to
intercept and withhold future payments due to Recipient from State or any third-
party source whose funding passes through the State, including but not limited to,
the State Treasurer, the State Controller and the CTC.

4. The State may terminate the grant for any reason at any time if it is
determined by the State, based on an audit under this section, that there has
been a violation of any State or federal law or policy by the Recipient during
performance under this or any other grant agreement or contract entered into
with the State. If the grant is terminated under this section, the Recipient may be
required to fully or partially repay funds.

B. Record Retention

1. Recipient agrees, and will assure that its contractors and subcontractors
shall establish and maintain an accounting system and records that properly
accumulate and segregate incurred Project costs and matching funds by line
item for the Project. The accounting system of Recipient, its contractors and all
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. All accounting records and other supporting papers of Recipient, its
contractors and subcontractors connected with Project performance under this
Agreement and each Program Supplement shall be maintained for a minimum
of three (3) years from the date of final payment to Recipient under a Program
Supplement and shall be held open to inspection, copying, and audit by
representatives of State, the California State Auditor, and auditors representing
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the federal government. Copies thereof will be furnished by Recipient, its
contractors, and subcontractors upon receipt of any request made by State or its
agents. In conducting an audit of the costs and match credits claimed under this
Agreement, State will rely to the maximum extent possible on any prior audit of
Recipient pursuant to the provisions of federal and State law. In the absence of
such an audit, any acceptable audit work performed by Recipient’s external and
internal auditors may be relied upon and used by State when planning and
conducting additional audits.

2. For the purpose of determining compliance with Title 21, California Code of
Regulations, Section 2500 et seq., when applicable, and other matters connected
with the performance of Recipient’s contracts with third parties pursuant to
Government Code section 8546.7, Recipient, Recipient’s contractors and
subcontractors, and State shall each maintain and make available for inspection
all books, documents, papers, accounting records, and other evidence
pertaining to the performance of such contracts, including, but not limited to, the
costs of administering those various contracts. All of the above referenced parties
shall make such Agreement and Program Supplement materials available at their
respective offices at all reasonable times during the entire Project period and for
three (3) years from the date of final payment to Recipient under any Program
Supplement. State, the California State Auditor, or any duly authorized
representative of State or the United States Department of Transportation, shall
each have access to any books, records, and documents that are pertinent to
the Project for audits, examinations, excerpts, and transactions, and Recipient
shall furnish copies thereof if requested.

3. Recipient, its contractors and subcontractors will permit access to all
records of employment, employment advertisements, employment application
forms, and other pertinent data and records by the State Fair Employment
Practices and Housing Commission, or any other agency of the State of California
designated by State, for the purpose of any investigation to ascertain compliance
with this Agreement and the Act.

C. Reporting Requirements

1. Reporting requirements of Recipient will include whether reported
implementation activities are within the scope of the Project Program Supplement
and in compliance with State laws, regulations, and administrative requirements.

2. TIRCP Progress Reporting shall be no more frequently than monthly and no
less frequently than quarterly at the discretion of the State and shall generally
include the following information;
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a. Activities and progress made towards implementation of the project
during the reporting period and activities anticipated to take place in the next
reporting period;

b. Identification of whether the Project is proceeding on schedule and
within budget;

C. Identification of whether the Project Deliverables are proceeding on
schedule.
d. Identification of changes to the Project funding plan, milestone

schedule, or deliverables completion date;

e. Any actual or anticipated problems which could lead to delays in
schedule, increased costs or other difficulties for either the Project or other State
funded projects impacted by the Project’s scope of work and the efforts or
activities being undertaken to minimize impacts to schedule, cost, or deliverables;

3. CARB Reporting shall be no more frequently than monthly and no less
frequently than semiannually at the discretion of CARB and shall include the
following information (subject to modification by CARB);

a. Identify metrics and benefits achieved for disadvantaged
communities, low income communities, and/or low-income households;

b. continued reporting following project implementation to identify
benefits achieved.

C. Any and all other requirements instituted by CARB.

4, Within one year of the Project or reportable Project components becoming
operable, the implementing agency must provide a final delivery report including
at a minimum:

a. Scope of completed Project as compared to Programmed Project;

b. Performance outcomes derived from the project as compared to
outcomes described in the Project application and shall include but not be
limited to before and after measurements and estimates for ridership, service
levels, greenhouse gas reductions, updated estimated greenhouse gas
reductions over the life of the project, benefits to disadvantaged communities,
low income communities, and/or low income households, and project co-
benefits as well as an explanation of the methodology used to quantify the
benefits.

C. Before and after photos documenting the project
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d. The final costs as compared to the approved project budget by
component and fund type, and an estimate of the TIRCP funds spent to benefit
disadvantaged communities, low-income communities, and/or low-income
households, and

e. The project duration as compared to the project schedule in the
project application.

Section 3. Special Requirements
A. California Transportation Commission Resolutions

1. Recipient shall adhere to applicable CTC policies on “Timely Use of Funds”
as stated in Resolution G-06-04, adopted April 26, 2006, addressing the
expenditure and reimbursement of GGRF, SB 1 and/or General Funds. These
resolutions, and/or successor resolutions in place at the time a Program
Supplementis executed, shall be applicable to GGRF, SB 1 and/or General Funds,
respectively.

2. Recipient shall be bound to the terms and conditions of this Agreement,
the Project application contained in the Program Supplement (as applicable);
and CTC Resolutions G-06-04, G-09-11 and/or their respective successors in place
at the time the Program Supplement is signed (as applicable) and all restrictions,
rights, duties and obligations established therein on behalf of State and CTC shall
accrue to the benefit of the CTC and shall thereafter be subject to any necessary
enforcement action by CTC or State. All terms and conditions stated in the
aforesaid CTC Resolutions and CTC-approved Guidelines in place at the time the
Program Supplement is signed (if applicable) shall also be considered to be
binding provisions of this Agreement.

3. Recipient shall conform to any and all permit and mitigation duties
associated with Project as well as all environmental obligations established in CTC
Resolution G-91-2 and/or its successors in place at the time a Program
Supplement is signed, as applicable, at the expense of Recipient and/or the
responsible party and without any further financial contributions or obligations on
the part of State unless a separate Program Supplement expressly provides
funding for the specific purpose of hazardous materials remediation.

B. Recipient Resolution

1. Recipient has executed this Agreement pursuant to the authorizing
Recipient resolution, attached as Appendix B to this Agreement, which empowers
Recipient to enter into this Agreement and which may also empower Recipient
to enter into all subsequent Program Supplements adopting the provisions of this
Agreement.
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2. If Recipient or State determines that a separate Resolution is needed for
each Program Supplement, Recipient will provide information as to who the
authorized designee is to act on behalf of the Recipient to bind Recipient with
regard to the terms and conditions of any said Program Supplement or
amendment and will provide a copy of that additional Resolution to State with
the Program Supplement or any amendment to that document.

C. Termination
1. Termination Convenience by State
a. State reserves the right to terminate funding for any Program

Supplement, subject to CalSTA approval, upon written notice to Recipient in the
event that Recipient fails to proceed with Project work in accordance with the
Program Supplement, or otherwise violates the conditions of this Agreement
and/or the Program Supplement or the funding allocation such that substantial
performance is significantly endangered.

b. No such termination shall become effective if, within thirty (30) days
after receipt of a notice of termination, Recipient either cures the default involved
or, if not reasonably susceptible of cure within said thirty (30)-day period,
Recipient proceeds thereafter to complete the cure in a manner and time line
acceptable to State. Any such termination shall be accomplished by delivery to
Recipient of a notice of termination, which notice shall become effective not less
than thirty (30) days after receipt, specifying the reason for the termination, the
extent to which funding of work under this Agreement is terminated and the date
upon which such termination becomes effective, if beyond thirty (30) days after
receipt. During the period before the effective termination date, Recipient and
State shall meet to attempt to resolve any dispute.

C. Following a fund encumbrance made pursuant to a Program
Supplement, if Recipient fails to expend GGRF,SB 1, and/or General Funds monies
within the time allowed specified in the Program Supplement, those funds may
revert, and be deemed withdrawn and will no longer be available to reimburse
Project work unless those funds are specifically made available beyond the end
of that Fiscal Year through re-appropriation or other equivalent action of the
Legislature and written notice of that action is provided to Recipient by State.

d. In the event State terminates a Program Supplement for
convenience and not for a default on the part of Recipient as is contemplated in
this section, Recipient shall be reimbursed its authorized costs up to State’s
proportionate and maximum share of allowable Project costs incurred to the date
of Recipient’s receipt of that notice of termination, including any unavoidable
costs reasonably and necessarily incurred up to and following that termination
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date by Recipient to effect such termination following receipt of that termination
notice.

2. Termination After Recipient’s Obligations Fully Performed

Following project completion, and all obligations as defined in the TIRCP
Guidelines, CARB Guidelines, and Program Supplement are fully performed,
including Project completion of all deliverables and reporting, the Program
Supplement shall be terminated. If the Project obligations are not fully performed,
as defined under this section, the Recipient may be required to fully or partially
repay funds.

D. Third Party Contracting

1. Recipient shall not award a construction contract over $10,000 or other
contracts over $25,000 [excluding professional service contracts of the type which
are required to be procured in accordance with Government Code Sections
4525 (d), (e) and (f)] on the basis of a noncompetitive negotiation for work to be
performed under this Agreement without the prior written approval of State.
Contracts awarded by Recipient, if intended as local match credit, must meet
the requirements set forth in this Agreement regarding local match funds.

2. Any subcontract entered into by Recipient as a result of this Agreement
shall contain the provisions of ARTICLE Il - GENERAL PROVISIONS, Section 2. Audits
and Reports and shall mandate that travel and per diem reimbursements and
third-party contract reimbursements to subcontractors will be allowable as Project
costs only after those costs are incurred and paid for by the subcontractors.

3. In addition to the above, the preaward requirements of third-party
contractor/consultants with local transit agencies should be consistent with Local
Program Procedures (LPP-00-05).

E. Change in Funds and Terms/Amendments

This Agreement and the resultant Program Supplements may be modified,
altered, or revised only with the joint written consent of Recipient and State.

F. Project Ownership

1. Unless expressly provided to the contrary in a Program Supplement, subject
to the terms and provisions of this Agreement, Recipient, or a designated
subrecipient acceptable to State, as applicable, shall be the sole owner of all
improvements and property included in the Project constructed, installed or
acquired by Recipient or subrecipient with funding provided to Recipient under
this Agreement. Recipient, or subrecipient, as applicable, is obligated to

Revised as of 3/16/2026 Page 18
70



Riverside County Transportation Commission
Master Agreement No. 64RCTCMA2026

continue operation and maintenance of the physical aspects of the Project
dedicated to the public transportation purposes for which Project was initially
approved unless Recipient, or subrecipient, as applicable, ceases ownership of
such Project property; ceases to utilize the Project property for the intended
public transportation purposes; or sells or transfers title to or control over Project
and State is refunded the Credits due State as provided in paragraph (2) herein
below.

2. Project right-of-way, Project facilities constructed or reconstructed on the
Project site and/or Project property (including vehicles and vessels) purchased by
Recipient (excluding temporary construction easements and excess property
whose proportionate resale proceeds are distributed pursuant to this Agreement)
shall remain permanently dedicated to the described public transit use in the
same proportion and scope, and to the same extent as mandated in the Program
Supplement, unless State agrees otherwise in writing. Vehicles acquired as part
of Project, including, but not limited to, buses, vans, rail passenger equipment,
shall be dedicated to that public transportation use for their full economic life
cycle, which, for the purpose of this Agreement, will be determined in
accordance with standard national transit practices and applicable rules and
guidelines, including any extensions of that life cycle achievable by
reconstruction, rehabilitation or enhancements. The exceptions to this section are
outlined below:

a. Except as otherwise set forth in this Section, State, or any other State-
assignee public body acting on behalf of the CTC, shall be entitled to a refund or
credit (collectively the Credit), at State’s sole option, equivalent to the
proportionate Project funding participation received by Recipient from State if
Recipient, or a sub-recipient, as applicable, (i) ceases to utilize Project for the
original intended public transportation purposes or (i) sells or transfers title to or
control over Project. If federal funds (meaning only those federal funds received
directly by Recipient and not federal funds derived through or from the State)
have contributed to the Project, Recipient shall notify both State and the original
federal source of those funds of the disposition of the Project assets or the
intended use of those sale or transfer receipts.

b. State shall also be entitled to an acquisition credit for any future
purchase or condemnation of all or portions of Project by State or a designated
representative or agent of State.

C. The Credit due State will be determined by the ratio of State’s funding
when measured against the Recipient’s funding participation (the Ratio). For
purposes of this Section, the State’s funding participation includes federal funds
derived through or from State. That Ratio is to be applied to the then present fair
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market value of Project property acquired or constructed as provided in (d) and
(e) below.

d. For Mass Transit vehicles, this Credit [to be deducted from the then
remaining equipment value] shall be equivalent to the percentage of the full
extendable vehicle economic life cycle remaining, multiplied by the Ratio of
funds provided for that equipment acquisition. For real property, this same
funding Ratio shall be applied to the then present fair market value, as
determined by State, of the Project property acquired or improved under this
Agreement.

e. Such Credit due State as a refund shall not be required if Recipient
dedicates the proceeds of such sale or transfer exclusively to a new or
replacement State approved public transit purpose, which replacement facility
or vehicles will then also be subject to the identical use restrictions for that new
public purpose and the Credit ratio due State should that replacement project or
those replacement vehicles cease to be used for that intended described pre-
approved public transit purpose.

I. In determining the present fair market value of property for
purposes of calculating State’s Credit under this Agreement, any real property
portions of the Project site contributed by Recipient shall not be included. In
determining State’s proportionate funding participation, State’s contributions to
third parties (other than Recipient) shall be included if those contributions are
incorporated into the Project.

. Once State has received the Credit as provided for above
because Recipient, or a sub-recipient, as applicable, has (a) ceased to utilize the
Project for the described intended public transportation purpose(s) for which
State funding was provided and State has not consented to that cessation of
services or (b) sold or transferred title to or control over Project to another party
(absent State approval for the continued transit operation of the Project by that
successor party under an assignment of Recipient’s duties and obligations),
neither Recipient, subrecipient, nor any party to whom Recipient or subrecipient,
as applicable, has transferred said title or control shall have any further obligation
under this Agreement to continue operation of Project and/or Project facilities for
those described public transportation purposes, but may then use Project and/or
any of its facilities for any lawful purpose.

il To the extent that Recipient operates and maintains
Intermodal Transfer Stations as any integral part of Project, Recipient shall
maintain each station and all its appurtenances, including, but not limited to,
restroom facilities, in good condition and repair in accordance with high
standards of cleanliness (Public Utilities Code section 99317.8). Upon request of
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State, Recipient shall also authorize State-funded bus services to use those stations
and appurtenances without any charge to State or the bus operator. This
permitted use will include the placement of signs and informational material
designed to alert the public to the availability of the State-funded bus service (for
the purpose of this paragraph, "State-funded bus service" means any bus service
funded pursuant to Public Utilities Code section 99316).

G. Disputes

Parties shall develop a mutually agreed upon issue resolution process, as described
below, and issues between the Parties are to be resolved in a timely manner. The
Parties agree to the following:

1. If the Parties are unable to reach agreement on any particular issue relating
to either Parties’ obligations pursuant to this Agreement, the Parties agree to
promptly follow the issue resolution process as outlined below:

a. The Department’s project manager and the Recipient’s equivalent
may initiate the process of informal dispute resolution by providing the other Party
with written notice of a dispute. The written notice shall provide a clear statement
of the dispute and shall refer to the specific provisions of this Agreement or
Program Supplement that pertain to the dispute. The Department’s project
manager and the Recipient’s equivalent shall meet and attempt to resolve the
dispute within five days from the written notice. If the dispute is resolved, the
Parties shall create and sign a short description of the facts and the resolution that
was agreed upon by the Parties.

b. If the dispute is not resolved by the fifth day from the written notice,
the Department’s senior project manager and the Recipient’s equivalent shall
meet and review the dispute within five days. The Department’s senior project
manager and the Recipient’s equivalent manager shall attempt to resolve the
dispute within ten days of their initial meeting. If the dispute is resolved, the Parties
shall create and sign a short description of the facts and the resolution that was
agreed upon by the Parties.

C. If the dispute is not resolved by the tenth day, the Department’s
Director or his designee and the Recipient’s equivalent manager shall meet and
review the dispute within five days. The Department’s Director or his designee and
the Recipient’s equivalent manager shall attempt to resolve the dispute within ten
days of the initial meeting. If the dispute is resolved, the Parties shall create and
sign a short description of the facts and the resolution that was agreed upon by
the Parties. If the dispute is not resolved by the tenth day by the Department’s
Director or his designee and the Recipient’s equivalent manager, the Parties shall
submit the matter to the Secretary of CalSTA for a final administrative
determination.
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H. Hold Harmless and Indemnification

1. Neither State nor any officer or employee thereof shall be responsible for
any damage or liability occurring by reason of anything done or omitted to be
done by Recipient, its agents and contractors under or in connection with any
work, authority, or jurisdiction delegated to Recipient under this Agreement or any
Program Supplement or as respects environmental clean-up obligations or duties
of Recipient relative to Project. Itis also understood and agreed that, Recipient
shall fully defend, indemnify and hold the CTC and State and their officers and
employees harmless from any liability imposed for injury and damages or
environmental obligations or duties arising or created by reason of anything done
or imposed by operation of law or assumed by, or omitted to be done by
Recipient under or in connection with any work, authority, or jurisdiction
delegated to Recipient under this Agreement and all Program Supplements.

2. Recipient shall indemnify, defend and hold harmless State, the CTC and the
State Treasurer relative to any misuse by Recipient of State funds, Project property,
Project generated income or other fiscal acts or omissions of Recipient.

l. Labor Code Compliance

Recipient shall include in all subcontracts awarded using Project funds, when
applicable, a clause that requires each subcontractor to comply with California
Labor Code requirements that all workers employed on public works aspects of
any project (as defined in California Labor Code 88 1720-1815) be paid not less
than the general prevailing wage rates predetermined by the Department of
Industrial Relations as effective the date of Contract award by the Recipient.

J. Non-Discrimination Clause

1. In the performance of work under this Agreement, Recipient, its
contractor(s) and all subcontractors, shall not unlawfully discriminate, harass or
allow harassment against any employee or applicant for employment because
of sex, race, color, ancestry, religious creed, national origin, physical disability,
mental disability, medical condition, age, marital status, family and medical care
leave, pregnancy leave, and disability leave. Recipient, its contractor(s) and all
subcontractors shall ensure that the evaluation and treatment of their employees
and applicants for employment are free from such discrimination and
harassment. Recipient, its contractor(s) and all subcontractors shall comply with
the provisions of the Fair Employment and Housing Act (Government Code
section 12900 et seq.), and the applicable regulations promulgated thereunder
(California Code of Regulations, Title 2, section 7285 et seq.). The applicable
regulations of the Fair Employment and Housing Commission implementing
Government Code section 12990 (a-f), set forth in Chapter 5 of Division 4 of Title 2
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of the California Code of Regulations, are incorporated into this Agreement by
reference and made a part hereof as if set forth in full.

2. Each of the Recipient’s contractors, subcontractors, and/or subrecipients
shall give written notice of their obligations under this clause to labor organizations
with which they have collective bargaining or other labor agreements. The
Recipient shall include the non-discrimination and compliance provisions hereof
in all contracts and subcontracts to perform work under this Agreement.

3. Should federal funds be constituted as part of Project funding or
compensation received by Recipient under a separate Contract during the
performance of this Agreement, Recipient shall comply with this Agreement and
with all federal mandated contract provisions as set forth in that applicable
federal funding agreement.

4, Recipient shall include the non-discrimination and compliance provisions of
this clause in all contracts and subcontracts to perform work under this
Agreement.

5. The Recipient shall comply with the nondiscrimination program
requirements of Title VI of the Civil Rights Act of 1964. Accordingly, 49 CFR 21
(Nondiscrimination in Federally-Assisted Programs of the Department of
Transportation—Effectuation of Title VI of The Civil Rights Act of 1964) and 23 CFR
Part 200 (Title VI Program and Related Statutes—Implementation and Review
Procedures) are made applicable to this Agreement by this reference. Wherever
the term “Contractor” appears therein, it shall mean the Recipient.

6. The Recipient shall permit, and shall require that its contractors,
subcontractors, and subrecipients will permit, access to all records of
employment, employment advertisements, application forms, and other
pertinent data and records by the State Fair Employment Practices and Housing
Commission or any other agency of the State of California designated by
Department to investigate compliance with this Section J.

K. State Fire Marshal Building Standards Code

The State Fire Marshal adopts building standards for fire safety and panic
prevention. Such regulations pertain to fire protection design and construction,
means of egress and adequacy of exits, installation of fire alarms, and fire
extinguishment systems for any State-owned or State-occupied buildings per
section 13108 of the Health and Safety Code. When applicable, Recipient shall
request that the State Fire Marshal review Project PS&E to ensure Project
consistency with State fire protection standards.
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L. Americans with Disabilities Act

By signing this Master Agreement, Recipient assures State that Recipient shall
comply with the Americans with Disabilities Act (ADA) of 1990, which prohibits
discrimination on the basis of disability, as well as all applicable regulations and
guidelines issued pursuant to the ADA (42 U.S.C. 12101 et seq.).

M. Access for Persons with Disabilities

Disabled access review by the Department of General Services (Division of the
State Architect) is required for all publicly funded construction of buildings,
structures, sidewalks, curbs and related facilities. Recipient wil award no
construction contract unless Recipient’s plans and specifications for such facilities
conform to the provisions of sections 4450 and 4454 of the California Government
Code, if applicable. Further requirements and guidance are provided in Title 24
of the California Code of Regulations.

N. Disabled Veterans Program Requirements

1. Should Military and Veterans Code sections 999 et seq. be applicable to
Recipient, Recipient will meet, or make good faith efforts to meet, the 3% Disabled
Veterans Business Enterprises goals (or Recipient’s applicable higher goals) in the
award of every contract for Project work to be performed under these this
Agreement.

2. Recipient shall have the sole duty and authority under this Agreement and
each Program Supplement to determine whether these referenced code
sections are applicable to Recipient and, if so, whether good faith efforts asserted
by those contractors of Recipient were sufficient as outlined in Miltary and
Veterans Code sections 999 et seq.

0. Environmental Process

Completion of the Project environmental process (“clearance”) by Recipient
(and/or State if it affects a State facility within the meaning of the applicable
statutes) is required prior to requesting Project funds for right-of-way purchase or
construction. No State agency may request funds nor shall any State agency,
board or commission authorize expenditures of funds for any Project effort, except
for feasibility or planning studies, which may have a significant effect on the
environment unless such a request is accompanied with all appropriate
documentation of compliance with or exemption from the California
Environmental Quality Act (CEQA) (including, if as appropriate, an environmental
impact report, negative declaration, or notice of exemption) under California
Public Resources Code section 21080(b) (10), (11), and (12) provides an
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exemption for a passenger rail project that institutes or increases passenger or
commuter services on rail or highway rights-of-way already in use.

P. Force Majeure

Each party will be excused from performance of its obligations where such non-
performance is caused by any extraordinary event beyond its reasonable control,
such as any non-appealable order, rule or regulation of any federal or state
governmental body, fire, flood, earthquake, storm, hurricane or other natural
disaster, epidemic, pandemic, war, invasion, act of foreign enemies, hostilities
(regardless of whether war is declared), civil war, rebellion, revolution,
insurrection, military or usurped power or confiscation, terrorist activities,
nationalization, government sanction, blockage, embargo, labor dispute, strike,
lockout or interruption, provided that the party excused hereunder shall use all
reasonable efforts to minimize its non-performance and to overcome, remedy or
remove such event in the shortest practical time.

Should a force majeure event occur which renders it impossible for a period of
forty-five (45) or more consecutive days for either party to perform its obligations
hereunder, the Parties agree to negotiate in good faith to amend the existing
Master Agreement or Supplemental Agreement to deal with such event and to
seek additional sources of funding to continue the operation of the Service.

ARTICLE IV — MISCELLANEOUS PROVISIONS

Section 1. Miscellaneous Provisions
A. Successor Acts

All statutes cited herein shall be deemed to include amendments to and
successor statutes to the cited statues as they presently exist.

B. Successor and Assigns tfo the Parties

Neither this Agreement nor any right, duty or obligation hereunder may be
assigned, transferred, hypothecated or pledged by any party without the express
written consent of the other party; provided, that unless otherwise expressly
required herein, a party shall not be obligated to obtain the written consent of
the other party with respect to any contract related to the Service for the provision
of goods and/or services to the contracting party in the ordinary course of
business.
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C. Notice

Any notice which may be required under this Agreement shall be in writing, shall
be effective when received, and shall be given by personal service, or by certified
or registered mail, return receipt requested, to the addresses set forth below, or to
such other addresses as may be specified in writing and given to the other party
in accordance herewith.

If given to the Department:

State of California

Department of Transportation

Division of Local Assistance

P.O. Box 942874

Sacramento, CA 994274-0001

Attention: Division of Local Assistance, TIRCP Contract Manager, Mail Stop
39

with a copy to:

California State Transportation Agency
915 Capitol Mall Suite 350 B
Sacramento, CA 95814

If given to the Recipient:

Riverside County Transportation Commission
4080 Lemon Street, 3 Floor

Riverside, CA 92501

Attention: Aaron Hake

D. Amendment

This Agreement may not be changed, modified, or amended except in writing,
signed by the parties hereto, and approved in advance in writing by the
Secretary, and any attempt at oral modification of this Agreement shall be void
and of no effect.

E. Representation and Warranties of the Parties
1. Recipient hereby represents and warrants to the Department that:
Revised as of 3/16/2026 Page 26
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a. Recipient is in good standing under applicable law, with all requisite
power and authority to carry on the activities for which it has been organized and
proposed to be conducted pursuant to this Agreement.

b. Recipient has the requisite power and authority to execute and
deliver this Agreement and to carry out its obligations hereunder. The execution
and delivery of this Agreement by such entity, the performance by it of its
obligations thereunder and the consummation of the transactions contemplated
thereby have been duly authorized by the governing board of such entity and no
other proceedings are necessary to authorize this Agreement or to consummate
the transactions contemplated thereby. The Agreement have been duly and
validly executed and delivered by such entity and constitute valid and binding
obligations of such entity, enforceable against it in accordance with their terms,
except to the extent that such enforceability may be subject to bankruptcy,
insolvency, reorganization, moratorium or other laws now or hereinafter in effect
relating to the creditor’s rights and the remedy of specific enforcement and
injunctive and other forms of equitable relief, and may be subject to equitable
defenses and to the discretion of the court before which any proceeding
therefore may be brought.

C. Neither the execution and delivery of this Agreement and the
performance of its obligations thereunder nor the consummation of the
transactions contemplated thereby will (i) conflict with or resultin a breach of any
provision of any agreement to which Recipient is a party; (i) violate any writ,
order, judgment, injunction, decrees, statute, rule or regulation of any court or
governmental authority applicable to such entity or its property or assets.

2. The Department does hereby represent and warrant with respect to each
provision of this Agreement to the Recipient that:

a. It validly exists with all requisite power and authority to carry on the
activities proposed to be conducted pursuant to this Agreement.

b. It has the requisite power and authority to execute and deliver this
Agreement and to carry out its obligations thereunder. The execution and
delivery of this Agreement, the performance by it of its obligations thereunder and
the consummation of the transactions contemplated thereby have been duly
authorized and no other proceedings are necessary to authorize this Agreement
or to consummate the transactions contemplated thereby. The agreement have
been duly and validly executed and delivered by it and constitute valid and
binding obligations, enforceable against it in accordance with their terms, except
to the extent that such enforceability may be subject to bankruptcy, insolvency,
reorganization, moratorium or other laws now or hereinafter in effect relating to
creditor’s rights and other forms of equitable relief, and may be subject to
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equitable defenses and to the discretion of the court before which any
proceeding therefore may be brought.

C. Neither the execution and delivery of this Agreement and the
performance of its obligations thereunder nor the consummation of the
transactions contemplated thereby will (i) conflict with or resultin a breach of any
provision of any agreement to which the Recipient is a party; (i) violate any writ,
order, judgment, injunction, decree, statute, rule or regulation of any court or
governmental authority applicable to such entity or its property or assets.

F. Construction, Number, Gender and Captions

The Agreement have been executed in the State of California and shall be
construed according to the law of said State. Numbers and gender as used
therein shall be construed to include that number and/or gender which is
appropriate in the context of the text in which either is included. Captions are
included therein for the purposes of ease of reading and identification. Neither
gender, number nor captions used therein shall be construed to alter the plain
meaning of the text in which any or all of them appear.

G. Complete Agreement

This Agreement, including Appendices, constitutes the full and complete
agreement of the parties, superseding and incorporating all prior oral and written
agreements relating to the subject matter of this Agreement. All attached
Appendices A and B are hereby incorporated and made an integral part of this
Agreement by this reference.

H. Partial Invalidity

If any part of this Agreement is determined to be invalid, illegal or unenforceable,
such determination shall not affect the validity, legality or enforceability of any
other part of this Agreement and the remaining parts of this Agreement shall be
enforced as if such invalid, illegal or unenforceable part were not contained
herein.

l. Conflicts

To the extent that any provision of or requirement of this Agreement may conflict
with a provision or requirement of any other agreement between the parties
hereto, or between a party hereto and any other party, which is attached to this
Agreement as an appendix, the priority of agreements shall be employed to
resolve such conflict. In the event of a conflict, the Master Agreement controls
the Program Supplement and any further Amendments.
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J. Counterparts

This Agreement may be executed in one or more counterparts and may include
multiple signature pages, all of which shall be deemed to be one instrument.
Copies of this Agreement may be used in lieu of the original.

K. Governing Law

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

IN WITNESS WHEREOF, the parties hereto have executed this Agreement by their
duly authorized officers.

STATE OF CALIFORNIA RIVERSIDE COUNTY
DEPARTMENT OF TRANSPORATION TRANSPORTATION COMMISSION
BY: BY:

Marlon Flournoy Aaron Hake

Deputy Director, Planning and Executive Director

Modal Programs

DATE: DATE:

APPROVED AS TO FORM AND PROCEDURE

STATE OF CALIFORNIA
DEPARTMENT OF TRANSPORTATION

BY:
Deputy Attorney
DATE:
Revised as of 3/16/2026 Page 29
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(INSERT GUIDELINES AND DEPARTMENT DELEGATION)
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ATTACHMENT 5

RESOLUTION NO. 26-006

AUTHORIZATION FOR THE EXECUTION OF THE
STATE RAIL ASSISTANCE (SRA) PROJECT

COACHELLA VALLEY SAN GORGONIO PASS RAIL CORRIDOR STUDY TIER 2 ENVIRONMENTAL
IMPACT REPORT AND CONCEPTUAL ENGINEERING DEVELOPMENT REPORT

AWARD AMOUNT: $5,942,510

WHEREAS, the Riverside County Transportation Commission (RCTC) is an eligible project
sponsor and may receive state funding from State Rail Assistance (SRA) for transit projects; and

WHEREAS, the statutes related to state-funded transit projects require a local or regional
implementing agency to abide by various regulations; and

WHEREAS, Senate Bill 1 (2017) named the California State Transportation Agency (CalSTA) as
the administrative agency for SRA; and

WHEREAS, CalSTA has developed guidelines for the purpose of administering and distributing
SRA funds to eligible project sponsors (local agencies); and

WHEREAS, the RCTC wishes to delegate authorization to delegate authorization to execute
these agreements and any amendments thereto to the Executive Director, or his or her
designee.

WHEREAS, the RCTC wishes to implement the SRA project(s) listed above,

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the RCTC that:

Section 1. RCTC, the fund recipient, agrees to comply with all conditions and requirements set
forth in the applicable statutes, regulations and guidelines for all SRA funded transit projects.

Section 2. RCTC hereby authorizes the submittal of the following project nomination(s) and
allocation request(s) to CalSTA in FY 2017-18 SRA funds:

Project Name: COACHELLA VALLEY SAN GORGONIO PASS RAIL CORRIDOR STUDY TIER 2
ENVIRONMENTAL IMPACT REPORT AND CONCEPTUAL ENGINEERING DEVELOPMENT REPORT

Amount of SRA funds requested: $5,942,510

Short description of project: To continue to advance the project development of the Coachella
Valley Rail project, this next step will initiate the first phase of the Tier 2 environmental

84



planning effort that will include the CEQA analysis with technical studies and the Station
Feasibility Studies for the six proposed stations on the eastern section of the project corridor.

AGENCY BOARD DESIGNEE:

APPROVED AND ADOPTED this 8th day of April 2026

Raymond Gregory, RCTC Chair

Lisa Mobley, Clerk of the Board
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SRA Guidelines Attachment C

CALSTA AUTHORIZED AGENT FORM 2017-18 THROUGH 2019-20

As the Executive Director of the Riverside County Transportation Commission,

| hereby authorize the following individual(s) to execute for and on behalf of the named
Regional Entity/Transit Operator, any actions necessary for the purpose of obtaining State Rail
Assistance (SRA) funds provided by CalSTA. | understand that if there is a change in the
authorized agent, the project sponsor must submit a new form. This form is required even
when the authorized agent is the executive authority himself. | understand the Board must

provide a resolution approving the Authorized Agent. The Board Resolution appointing the
Authorized Agent is attached.

1) Aaron Hake, Executive Director
2) David Knudsen, Deputy Executive Director
3) Lorelle Moe-Luna, Multimodal Director

Aaron Hake, RCTC Executive Director

Approved on , 2026
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Riverside County Transportation Commission

CalSTA SRA Guidelines Attachment D

Certifications Assurances 2017-18 through 2019-20

Lead Agency: Riverside County Transportation Commission

Project Name: Coachella Valley San Gorgonio Pass Rail Corridor Study Tier 2
Environmental Impact Report and Conceptual Engineering Development
Report

Prepared by: Sheldon Peterson

The California State Transportation Agency (CalSTA) has adopted the following
Certifications and Assurances for State Rail Assistance (SRA). As a condition of
the receipt of SRA funds, project lead must comply with these terms and
conditions.

A. General

a. The project lead agrees to abide by the current SRA Guidelines and

b.

applicable legal requirements.

The project lead must submit to CalSTA a signed Authorized Agent form
designating the representative who can submit documents on behalf of
the project sponsor and a copy of the board resolution appointing the
Authorized Agent

B. Project Administration

1.

The project lead certifies that required environmental documentation is
complete before requesting an allocation of SRA funds. The project lead
assures that projects approved for SRA funding comply with Public
Resources Code § 21100 and § 21150.

The project lead certifies that a dedicated bank account for SRA funds
only will be established within 30 days of receipt of SRA funds

The project lead certifies that when SRA funds are used for a transit
capital project, that the project wil be completed and remain in
operation for its useful life.

The project lead certifies that it has the legal, financial, and technical
capacity to carry out the project, including the safety and security
aspects of that project.

The project lead certifies that they will notify CalSTA of pending litigation,
dispute, or negative audit findings related to the project, before receiving
an allocation of funds.

The project lead must maintain satisfactory continuing control over the
use of project equipment and facilities and will adequately maintain
project equipment and facilities for the useful life of the project.
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7. Any interest the project lead earns on SRA funds must be used only on
approved SRA projects.

8. The project lead must notify CalSTA of any changes to the approved
project with a Corrective Action Plan (CAP)

9. Under extraordinary circumstances, a project lead may terminate a
project prior to completion. In the event the project lead terminates a
project prior to completion, the project lead must (1) contact CalSTA in
writing and follow-up with a phone call verifying receipt of such notice; (2)
pursuant to verification, submit a final report indicating the reason for the
termination and demonstrating the expended funds were used on the
intended purpose; (3) submit a request to reassign the funds to a new
project within 180 days of termination.

10.Funds must be encumbered and liquidated within the time allowed

C. Reporting
1. The project lead must submit the following SRA reports:
a. Semi-Annual Progress Reports by August 15th (starting 2018) and
February 15th (starting 2019)
b. A Final Report within six months of project completion

D. Cost Principles
1. The project lead agrees to comply with Title 2 of the Code of Federal
Regulations 225 (2 CFR 225), Cost Principles for State and Local
Government, and 2 CFR, Part 200, Uniform Administrative Requirements
for Grants and Cooperative Agreements to State and Local
Governments.

2. 2.The project lead agrees, and will assure that its contractors and
subcontractors will be obligated to agree, that:

c. Contract Cost Principles and Procedures, 48 CFR, Federal
Acquisition Regulations System, Chapter 1, Part 31, et seq., shall be
used to determine the allow ability of individual project cost items
and

d. Those parties shall comply with Federal administrative procedures in
accordance with 2 CFR, Part 200, Uniform Administrative
Requirements for Grants and Cooperative Agreements to State and
Local Governments. Every sub-recipient receiving SRA funds as a
contractor or sub-contractor shall comply with Federal
administrative procedures in accordance with 2 CFR, Part 200,
Uniform Administrative Requirements for Grants and Cooperative
Agreements to State and Local Governments
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c. Any project cost for which the project lead has received funds that are
determined by subsequent audit to be unallowable under 2 CFR 225, 48
CFR, Chapter 1, Part 31 or 2 CFR, Part 200, are subject to repayment by
the project lead to the State of California (State). All projects must reduce
greenhouse gas emissions, as required under Public Resources Code
section 75230, and any project that fails to reduce greenhouse gases shall
also have its project costs submit to repayment by the project lead to the
State. Should the project lead fail to reimburse moneys due to the State
within thirty (30) days of demand, or within such other period as may be
agreed in writing between the Parties hereto, the State is authorized to
intercept and withhold future payments due the project lead from the
State or any third-party source, including but not limited to, the State
Treasurer and the State Controller.

E. Record Retention

1. The project lead agrees, and will assure that its contractors and
subcontractors shall establish and maintain an accounting system and
records that properly accumulate and segregate incurred project costs
and matching funds by line item for the project. The accounting system of
the project lead, its contractors and all subcontractors shall conform to
Generally Accepted Accounting Principles (GAAP), and enable the
determination of incurred costs at interim points of completion. All
accounting records and other supporting papers of the project lead, its
contractors and subcontractors connected with SRA funding shall be
maintained for a minimum of three (3) years after the “Project Closeout”
report, and shall be held open to inspection, copying, and audit by
representatives of the State and the California State Auditor. Copies
thereof will be furnished by the project lead, its contractors, and
subcontractors upon receipt of any request made by the State or its
agents. In conducting an audit of the costs claimed, the State will rely to
the maximum extent possible on any prior audit of the project lead
pursuant to the provisions of federal and State law. In the absence of such
an audit, any acceptable audit work performed by the project lead’s
external and internal auditors may be relied upon and used by the State
when planning and conducting additional audits

2. For the purpose of determining compliance with Title 21, California Code
of Regulations, Section 2500 et seq., when applicable, and other matters
connected with the performance of the project lead’s contracts with third
parties pursuant to Government Code § 8546.7, the project sponsor, its
contractors and subcontractors and the State shall each maintain and
make available for inspection all books, documents, papers, accounting
records, and other evidence pertaining to the performance of such
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contracts, including, but not limited to, the costs of administering those
various contracts. All of the above referenced parties shall make such
materials available at their respective offices at all reasonable times
during the entire project period and for three (3) years from the date of
final payment. The State, the California State Auditor, or any duly
authorized representative of the State, shall each have access to any
books, records, and documents that are pertinent to a project for audits,
examinations, excerpts, and transactions, and the project lead shall
furnish copies thereof if requested.

3. The project lead, its contractors and subcontractors will permit access to
all records of employment, employment advertisements, employment
application forms, and other pertinent data and records by the State Fair
Employment Practices and Housing Commission, or any other agency of
the State of California designated by the State, for the purpose of any
investigation to ascertain compliance with this document.

F. Special Situations
1. CalSTA may perform an audit and/or request detailed project information
of the project sponsor’s SRA funded projects at CalSTA’ discretion at any
time prior to the completion of the SRA funded project.

| certify all of these conditions will be met.

Aaron Hake, RCTC Executive Director

Approved on , 2026
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RIVERSIDE COUNTY TRANSPORTATION COMMISSION
DATE: March 23, 2026
TO: Budget and Implementation Committee
FROM: Brian Cunanan, Commuter & Motorist Assistance Manager
THROUGH: Jeanette Flores, External Affairs Director
SUBJECT: Transportation Demand Management Modernization Contracts
STAFF RECOMMENDATION:

This item is for the Committee to recommend the Commission take the following action(s):

1)

2)

3)

4)

Award Agreement No. 26-41-034-00 with Alta Planning + Design, Inc. for Next Generation
Strategic Transportation Demand Management Plan services, for an eighteen-month
term, in an amount not to exceed $385,895;

Award the following agreements to provide on-call transportation demand management
services for three-year base period with two, one-year options to extend the agreements
for a total period of performance of up to five years in an amount not to exceed an
aggregate value of $7,000,000;

Agreement No. 26-41-035-00 with AECOM Technical Services;

Agreement No. 26-41-056-00 with Alta Planning + Design;

Agreement No. 26-41-057-00 with HNTB Corporation;

Agreement No. 26-41-058-00 with ICF Consulting;

Agreement No. 26-41-059-00 with Media Beef;

Agreement No. 26-41-060-00 with Nelson\Nygaard Consulting Associates;

g. Agreement No. 26-41-061-00 with Steer Davies & Gleave;

Approve Agreement No. 26-41-067-00 with the Mobile Source Air Pollution Reduction
Review Committee (MSRC) funding agreement as part of its Transportation Demand
Management CTC Partnership Program in an amount not to exceed $4,000,000; and
Authorize the Chair or Executive Director, pursuant to legal counsel review, to finalize and
execute the agreement, on behalf of the Commission.

P00 oW

BACKGROUND INFORMATION:

Transportation Demand Management (TDM) is a core component of RCTC’s Mobility Services
portfolio and plays a critical role in improving mobility, reducing congestion, supporting air
quality goals, and enhancing quality of life for Riverside County residents. The Commission, in
partnership with the San Bernardino County Transportation Authority (SBCTA), has operated one
of Southern California’s most established and comprehensive TDM programs, serving Riverside
and San Bernardino County residents and employers since the 1990s. Building on that strong
foundation, the program is now strategically expanding beyond its traditional commute-focused
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model to engage a broader range of trip markets including non-work, school, and discretionary
travel, positioning Mobility Services to influence total travel behavior and deliver greater
regionwide impact.

Today, as part of RCTC’s Mobility Services portfolio, the Commission administers several TDM
programs, including IE Commuter, a comprehensive employer and commuter focused program
offering rideshare incentives, marketing, ridematching tools, and South Coast Air Quality
Management District Rule 2202 compliance support services; VanClub, which provides vanpool
subsidies for commuters traveling to Riverside County worksites; Park and Ride facilities
supporting regional ridesharing and transit access; and Experience Metrolink, a recently launched
initiative providing complimentary rail passes to Riverside and San Bernardino County residents.

The Commission’s TDM program has continuously evolved through strategic technology
upgrades, regional integration, expanded countywide service coverage, and the introduction of
new incentive and telework initiatives. These efforts reflect an ongoing commitment to
innovation and program refinement to maximize impact and remain responsive to changing
travel patterns.

DISCUSSION:

Strategic TDM Plan

Regional travel behavior continues to evolve. Non work, school, and other discretionary trips
represent a significant share of overall travel activity, and hybrid work patterns are influencing
traditional peak period demand. At the same time, advanced mobility data tools such as Replica,
Spotlight, and Compass provide unprecedented insight into emerging travel trends. These
conditions create a timely opportunity to modernize the Commission’s TDM strategy, expand its
reach across all trip markets, and prioritize measurable VMT reductions that support congestion
relief, maximize existing capital investments, and help advance new capital projects under
SB 743.

Accordingly, staff sought to procure Next Generation Strategic TDM Plan professional services to
conduct rigorous data analysis and develop the most effective roadmap for modernizing the
program while expanding engagement across broader trip markets to maximize impact. The
scope of work includes comprehensive travel behavior analysis, identification of gaps and
opportunities across trip markets and subregions, recommendations to strengthen coordination
and information sharing frameworks, and the development of a clear implementation blueprint
to guide the program’s future direction.

The project is anticipated to take approximately 18 months to complete, after which staff will
present the results and recommendations to the Commission for review and direction.
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On-Call TDM Services

To ensure the Commission has the resources to both advance near-term priorities and implement
future recommendations from the Strategic TDM Plan, staff also sought to establish a bench of
qualified firms to provide On-Call TDM Services.

The on-call bench scope is organized into modular service areas to provide flexible and scalable
support across a broad range of potential TDM projects. Services that may be requested include
new program design and implementation; data collection and performance analytics; marketing
and communications; grant development and administration; policy development; and
technology scoping and systems integration. This modular structure enables targeted
deployment of expertise as needed, ensuring adaptability, efficient delivery, and alignment with
evolving mobility conditions and funding opportunities.

In the near term, the on-call TDM bench enables staff to advance previously identified special
projects and priority initiatives while the strategic plan is underway. Potential efforts include
Transit Trainer programs focused on both worksite travel training and discretionary or leisure
travel training; major event and Olympic readiness planning initiatives; exploration of a Virtual
Park & Ride concept; and targeted engagement strategies for high-density residential
communities. In the longer term, the on-call TDM bench will position the Commission to quickly
advance priority projects emerging from the Strategic TDM Plan by providing a pre-qualified pool
of firms capable of supporting implementation.

Mobile Source Air Pollution Reduction Review Committee Funding

The MSRC is a subcommittee of the South Coast Air Quality Management District responsible for
allocating Clean Transportation Funding to reduce vehicle emissions and advance regional air
quality goals.

In response to MSRC’s TDM County Transportation Commission (CTC) Partnership Program work
program, RCTC submitted a proposal in July 2025 requesting $4,000,000 in Clean Transportation
Funding for Riverside County. The proposal allocates funding toward eligible Transportation
Control Measure categories, including $500,000 for strategic TDM planning efforts, covering
general program modernization and major event/Olympic readiness planning; $3,000,000 for
implementation of high-impact TDM and mobility strategies identified through those efforts; and
$500,000 for enhanced Freeway Service Patrol (FSP) services to expand coverage during the 2028
Olympic Games. The MSRC approved funding under its FY 2024-27 Work Program on October 16,
2025, with final approval by the South Coast AQMD Governing Board on November 7, 2025.

Approval of the MSRC agreement positions the Commission to implement performance-based
TDM and traffic management strategies that deliver measurable congestion relief and emission
reduction benefits, while enhancing regional readiness for major international events. MSRC
funding will be leveraged with local Measure A and/or SAFE funds to advance plan
recommendations and deploy priority projects.
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Procurement Process

Strategic TDM Plan

Staff determined the weighted factor method of source selection to be the most appropriate for
this procurement, as it allows the Commission to identify the best proposal with price and other
factors considered. Non-price factors include elements such as qualifications of firm and
personnel and understanding and approach for next generation strategic TDM plan services as
set forth under the terms of Request for Proposals (RFP) No. 26-41-034-00.

RFP No. 26-41-034-00 for Inland Empire Next Generation Strategic TDM Plan Services was
released by staff on December 18, 2025. The RFP was posted on the Commission’s PlanetBids
website, which is accessible through the Commission’s website. Utilizing PlanetBids, emails were
sent to 1,505 firms, 248 of which are located in Riverside County. Through the PlanetBids site,
58 firms downloaded the RFP. Staff responded to all questions submitted by potential proposers
by January 15, 2026. Four consultants — Alta Planning + Design, Inc. (Portland, OR); ICF
Consulting, LLC (Reston, VA); Nelson\Nygaard Consulting Associates (Los Angeles, CA); Steer
Davies & Gleave, Inc. (Los Angeles, CA) - submitted responsive proposals prior to the 2:00 p.m.
submittal deadline on February 2, 2026. Utilizing the evaluation criteria set forth in the RFP, all
firms were evaluated and scored by an evaluation committee comprised of Commission and San
Bernardino County Transportation Authority 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 three firms (Alta Planning +
Design, ICF Consulting, Steer Davies & Gleave) to the interview phase of the evaluation and
selection process. Interviews were conducted on February 24, 2026.

As a result of the evaluation committee’s assessment of the written proposals and interviews,
the evaluation committee determined Alta Planning + Design to be the most qualified firm to
provide the Inland Empire next generation strategic transportation demand management plan
services. The evaluation committee recommends contract award to Alta Planning + Design for
an eighteen-month term in an amount not to exceed $385,895, as this firm earned the highest
total evaluation score.

The overall evaluation ranking of the firms that were interviewed, based on highest to lowest
total evaluation score, are presented in the following table:

Firm Price Overall Ranking
Alta Planning + Design $385,895 1
Steer Davies & Gleave $474,441 2
ICF Consulting $468,640 3
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The Commission’s model professional services agreement will be entered into with the firm,
pursuant to legal counsel review. Staff oversight of the contract will maximize the effectiveness
of the consultant and minimize costs to the Commission.

On-Call TDM Services

Staff determined the weighted factor method of source selection to be the most appropriate for
this procurement, as it allows the Commission to identify the most advantageous proposal with
price and other factors considered. Non-price factors include elements such as qualifications of
firm and personnel and understanding and approach for on-call TDM services as set forth under
the terms of RFP No. 26-41-035-00.

RFP No. 26-41-035-00 for On-Call TDM Services was released by staff on December 18, 2025. The
RFP was posted on the Commission’s PlanetBids website, which is accessible through the
Commission’s website. Utilizing PlanetBids, emails were sent to 1,505 firms, 248 of which are
located in Riverside County. Through the PlanetBids site, 60 firms downloaded the RFP. Staff
responded to all questions submitted by potential proposers by January 15, 2026. Nine
consultants — AECOM Technical Services (Boston, MA); Alta Planning + Design (Portland, OR);
HNTB Corporation (Ontario, CA); ICF Consulting (Reston, VA); Media Beef (Riverside, CA);
Nelson\Nygaard Consulting Associates (Los Angeles, CA); Steer Davies & Gleave Inc (Los Angeles,
CA); TKE Engineering (Riverside, CA); and Walker Consultants Inc (Los Angeles, CA) - submitted
proposals prior to the 2:00 p.m. submittal deadline on February 2, 2026. Of the nine proposals
submitted, eight were deemed responsive. Staff determined that the proposal submitted by TKE
Engineering was non-responsive due to the omission of the required proposal pricing form.
Utilizing the evaluation criteria set forth in the RFP, all firms were evaluated and scored by an
evaluation committee comprised of Commission and San Bernardino County Transportation
Authority 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 seven firms (AECOM Technical
Services, Alta Planning + Design, HNTB Corporation, ICF Consulting, Media Beef, Nelson\Nygaard
Consulting Associates, and Steer Davies & Gleave) to the interview phase of the evaluation and
selection process. Interviews were conducted on February 25, 2026.

As a result of the evaluation committee’s assessment of the written proposals and interviews,
the evaluation committee determined AECOM Technical Services, Alta Planning + Design, HNTB
Corporation, ICF Consulting, Media Beef, Nelson\Nygaard Consulting Associates, and Steer
Davies & Gleave to be the most qualified firms to provide the on-call TDM services. The
evaluation committee recommends contract awards to these firms for a three-year base period
with two, one-year options to extend the agreements for a total period of performance of up to
five years in an amount not to exceed $7,000,000 as these firms earned the highest total
evaluation scores.
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The overall evaluation ranking of the firms that were interviewed, based on highest to lowest
total evaluation score, and the average hourly rates are presented in the following table:

Firm Hourly Rate Overall Ranking
Alta Planning + Design $223.88 1
Media Beef $126.63 2
ICF Consulting $164.02 3
Steer Davies & Gleave Inc $209.69 4
Nelson\Nygaard Consulting Associates $237.19 5
AECOM Technical Services $192.10 6
HNTB Corporation $244.31 7

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:

Funding for the Strategic TDM Plan agreement with Alta will be provided through a cost sharing
arrangement with SBCTA, which will reimburse one half of the total contract amount, with the
remaining balance funded through reimbursement from the MSRC.
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Financial Information

. ) _ FY 2025/26 _ $42,879
In Fiscal Year Budget: Yes | Year: EY 2026/27+ Amount: $343.016
Source of Funds: SBCTA and MSRC Reimbursements Budget Adjustment: No

Revenue:
632xxx 416 41608 0000 263 41 41204

GL/Project Accounting No.:
Expense:

632107 65520 00000 0144 263 41 65520
632113 65520 00000 0144 263 41 65520

Fiscal Procedures Approved: / e Date: 03/16/2026

Funding for the On-Call TDM Services contracts will be provided through a combination of
Measure A, SAFE funds, and other local reimbursements.

Financial Information

. ) , FY 2025/26 , $50,000
In Fiscal Year Budget: Yes | Year: EY 2026/27+ Amount: $6,950,000
Source of Funds: Me_asure A, SAFE, & Local Budget Adjustment: No
Reimbursements

Revenue:
002173 416 41608 0000 263 41 41204

GL/Project Accounting No.: _
Expense:

632107 65520 00000 0000 263 41 65520
632113 65520 00000 0000 263 41 65520
002173 81014 00000 0000 201 45 81002

Fiscal Procedures Approved: / Date: 03/16/2026

Attachments:

1) Draft Professional Services Agreement No. 26-41-034-00 with Alta Planning + Design;

2) Draft Professional Services Agreement No. 26-41-035-00 with AECOM Technical Services;
3) Draft Professional Services Agreement No. 26-41-056-00 with Alta Planning + Design;
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4) Draft Professional Services Agreement No. 26-41-057-00 with HNTB Corporation;

5) Draft Professional Services Agreement No. 26-41-058-00 with ICF Consulting;

6) Draft Professional Services Agreement No. 26-41-059-00 with Media Beef;

7) Draft Professional Services Agreement No. 26-41-060-00 with Nelson\Nygaard Consulting
Associates;

8) Draft Professional Services Agreement No. 26-41-061-00 with Steer Davies & Gleave;
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ATTACHMENT 1

Agreement No. 26-41-034-00

PROFESSIONAL SERVICES AGREEMENT
WITH FHWA AND FTA FUNDING ASSISTANCE

RIVERSIDE COUNTY TRANSPORTATION COMMISSION
AGREEMENT WITH
ALTA PLANNING + DESIGN, INC.
FOR
INLAND EMPIRE TRAVEL NEXT GENERATION STRATEGIC
TRANSPORTATION DEMAND MANAGEMENT (TDM) PLAN SERVICES

Parties and Date.

This Agreement is made and entered into this __ day of , 2026,
by and between the RIVERSIDE COUNTY TRANSPORTATION COMMISSION ("the
Commission") and ALTA PLANNNG + DESIGN ("Consultant"), a CORPORATION. The
Commission and Consultant are sometimes referred to herein individually as “Party”, and
collectively as the “Parties”.

Recitals.

A. On November 8, 1988 the Voters of Riverside County approved Measure A
authorizing the collection of a one-half percent (1/2 %) retail transactions and use tax (the
"tax") to fund transportation programs and improvements within the County of Riverside,
and adopting the Riverside County Transportation Improvement Plan (the "Plan").

B. Pursuant to 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. The Commission, in partnership with San Bernardino County
Transportation Authority (SBCTA), administers the IE Commuter program, which serves
as the region’s flagship Transportation Demand Management (“TDM”) program.

E. The IE Commuter program is seeking a comprehensive roadmap to expand
and modernize TDM, which is intended to be accomplished pursuant to the Inland Empire
Strategic TDM Study (the “Project”).
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F. The sources of funding for payment for professional services provided
under this Agreement may include the following funding sources:

Commission Measure A funds, Federal Highway
Administration (FHWA), Federal Transit Administration (FTA),
state funds through Caltrans, or SBCTA reimbursements
(from local or federal funds)

In relation to such funding, Consulant shall execute and submit to the
Commission the certification shown in Exhibit “F” attached hereto and
incorporated herein by reference. Consultant shall comply with all funding source
requirements as further set forth in this Agreement and the attached exhibits.

G. Consultant desires to perform and assume responsibility for the provision
of certain professional services required to complete the Project for the benefit or the
Commission and SBCTA. 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.

H. Commission desires to engage Consultant to render such services for the
Project pursuant to the terms of this Agreement.

Terms.

1. Scope of Services. Consultant shall furnish all technical and professional
services, including labor, material, equipment, transportation, supervision and expertise,
and incidental and customary work necessary to fully and adequately supply the
professional services required to complete the Project, as further detailed in Exhibit "A"
attached to this Agreement and incorporated herein by reference (the “Services”). All
Services shall be subject to, and performed in accordance with, this Agreement, the
exhibits attached hereto and incorporated herein by reference, and all applicable local,
state and federal laws, rules and regulations.

2. Schedule of Services. Consultant shall perform the Services expeditiously,
in accordance with the schedule for the Services attached to this Agreement as Exhibit
“B” and incorporated herein by reference (“Schedule of Services”). 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” may
be contingent upon completion and approval of a pre-award audit. Any questions raised
during the pre-award audit shall be resolved before Services are commenced. The
funding provided under this Agreement is contingent on meeting all funding requirements
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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 applicable, will be reviewed to verify
compliance with 48 CFR, Part 31 and other related laws 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 allowed full access 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 recommendations. Consultant agrees that
individual terms of costs identified in the audit 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 access to CPA work papers, will be considered a breach
of the Agreement terms and cause for termination of this Agreement and disallowance
of prior reimbursed costs. Additional audit provisions applicable to this Agreement are
set forth in Sections 22 and 23 of this Agreement.

4.2  During any Caltrans’ review of the ICR audit work papers created
by the Consultant’s independent CPA (which may include review by the Independent
Office of Audits and Investigations), 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:

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.
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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 six (6) months to review the
Consultant’s and/or the independent CPA's revisions.

If the Consultant fails to comply with the provisions of this Section 4, or if
Caltrans is still unable to issue a cognizant approval letter after the revised independent
CPA audited ICR is submitted, overhead cost reimbursement will be limited to the
accepted ICR that was established upon initial rejection 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 reimbursement purposes under this Agreement.

Consultant may submit to Commission final invoice only when all of the
following items have occurred: (1) Caltrans accepts or adjusts the original or revised
independent CPA audited ICR; (2) all work under this Agreement has been completed
to the satisfaction of Commission; and, (3) Caltrans has issued its final ICR review letter.
The Consultant must submit its final invoice to Commission no later than sixty (60)
calendar days after occurrence of the last of these items. The accepted ICR will apply
to this Agreement and all other agreements executed between the Commission and the
Consultant, either as a prime or subconsultant, with the same fiscal 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 shall remain in effect for eighteen (18)
months.

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.

5.3  This Agreement shall remain in effect for the term set forth above,
unless extended by written amendment, or 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
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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 hereby designates MATTHEW
KAUFMAN to act as its Representative for the performance of this Agreement
("Consultant’s Representative"). Consultant's Representative shall have full authority to
act on behalf of Consultant for all purposes under 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 coordination of all portions of the Services under
this Agreement. Consultant shall work closely and cooperate fully with Commission’s
Contract Administrator and any other agencies which may have jurisdiction over, or an
interest in, the Services. Consultant's Representative shall be available to the
Commission staff at all reasonable times. Any substitution in Consultant's Representative
shall be approved in writing by Commission’s Contract Administrator.

8. Substitution of Key Personnel. Consultant has represented to the
Commission that certain key personnel will perform and coordinate the Services under
this Agreement. Should one or more of such personnel become unavailable, Consultant
may substitute other personnel of at least equal competence upon written approval by the
Commission. In the event that 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: MATTHEW KAUFMAN, ULLA HESTER, JOSSIMAR
FUENTES, AMY JOHNSON, AARON GAUL, LES BROWN, KRISTIN HAUKOM, DAN
BEREZ, AND LAUREN MATTERN.

9. Standard of Care; License. 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
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 and SBCTA 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
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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 shall be performed by Consultant or
under its supervision. Consultant will determine the means, 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. Consultant retains the right to perform similar or
different services for others during the term of this Agreement. Any additional personnel
performing the Services under this Agreement on behalf of Consultant shall at all times
be under Consultant's exclusive direction and control. Consultant shall pay all wages,
salaries and other amounts due such personnel in connection with their performance of
Services and as required by law. Consultant shall be responsible for all reports and
obligations respecting such personnel, including but not limited to, social security taxes,
income tax withholdings, unemployment insurance, disability insurance, and workers'
compensation insurance.  Consultant hereby indemnifies and holds the Commission
and SBCTA harmless, pursuant to the indemnification provisions contained in this
Agreement, from any and all claims that may be made against the Commission based
upon any contention by any third party that an employer-employee relationship exists by
reason of this Agreement.

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, and as may be mutually scheduled by the Parties. These trend meetings
will encompass focused and informal discussions concerning scope, schedule, and
current progress of Services, relevant cost issues, and future Project objectives.

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.
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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 believes it is entitled to an extension
of time due to conditions set forth in subsection 12.1, Consultant shall provide written
notice to the Commission within seven (7) working days from the time Consultant knows,
or reasonably should have known, that performance of the Services will be delayed due
to such conditions. Failure of Consultant to provide such timely notice shall constitute a
waiver by Consultant of any right to an excusable delay in time of performance.

12.3 Mutual Agreement. Performance of any Services under this
Agreement may be delayed upon mutual agreement of the Parties. Upon such
agreement, Consultant's Schedule of Services shall be extended as necessary by the
Commission. Consultant shall take all reasonable steps to minimize delay in completion,
and additional costs, resulting 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. 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 Public Meetings. If requested by the Commission,
Consultant shall render assistance at public meetings related to the Project or necessary
to the performance of the Services.

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.  Copyrights in Connection with Federal Funding. 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
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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.

17. 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. Consultant shall be liable for all
violations of such laws and regulations in connection 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,
SBCTA and their officials, directors, officers, employees and agents free and harmless,
pursuant to the indemnification provisions of this Agreement, from any claim or liability
arising out of any failure or alleged failure to comply with such laws, rules or regulations.

18. Fees and Payment.

18.1 The method of payment for this Agreement will be based specific
rates of compensation. Consultant will be reimbursed for hours worked at the hourly
rates specified in the Consultant’s approved Cost Proposal, attached as Exhibit “C” to
this Agreement. The specified hourly rates shall include direct salary costs, employee
benefits, prevailing wages, employer payments, overhead, and fee. These rates are not
adjustable for the performance period set forth in this Agreement.

18.2 In addition, Consultant will be reimbursed for incurred (actual) direct
costs other than salary costs that are in the approved Cost Proposal and identified in the
attached Cost Proposal.

18.3 Reimbursement for transportation and subsistence costs shall not
exceed the rates as specified in the approved Cost Proposal. Consultant will be
responsible for transportation and subsistence costs in excess of State rates.

18.4 When milestone cost estimates are included in the approved Cost
Proposal, Consultant shall obtain prior written approval for a revised milestone cost
estimate from the Contract Administrator before exceeding such estimate.

18.5 Progress payments will be made monthly in arrears based on
Services provided and actual costs incurred. No payment will be made prior to approval
or for any work performed prior to approval of this Agreement.

18.6 Consultant will be reimbursed within thirty (30) days upon approval
by Commission’s Contract Administrator of itemized invoices submitted by Consultant.
Invoices shall itemize all costs for work performed under this Agreement. Commission’s
Contract Administrator shall notify Consultant of any disputed items contained in an
invoice, and payment for such items shall be withheld pending resolution of the
Commission’s concerns.
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18.7 Invoices shall be submitted no later than thirty (30) calendar days
after the performance of work for which Consultant is billing. Invoices shall detail the work
performed on each milestone. Invoices shall follow the format provided by or approved
by the Commission.

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

18.8 The total amount payable by Commission for this Agreement shall
not exceed Three Hundred Eighty-Five Thousand Eight Hundred Ninety-Five
Dollars ($385,895) unless authorized by amendment. If Consultant fails to
satisfactorily complete a deliverable according to the schedule set forth in this
Agreement, no payment will be made until the deliverable has been satisfactorily
completed.

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

19. Disputes.

19.1 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.

19.2 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.

19.3 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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20. Termination; Suspension.

20.1 Commission reserves the right to terminate this Agreement, in
whole or in part, upon thirty (30) calendar days written notice to Consultant, for any or
no reason, with the reasons for termination stated in the notice

20.2 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 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 paid to Consultant upon demand.

20.3 In addition to the above, payment upon termination shall include a
prorated amount of profit, if applicable, but no amount shall be paid for anticipated profit
on unperformed Services. Consultant shall provide documentation deemed adequate by
Commission’s Contract Administrator to show the Services actually completed by
Consultant prior to the effective date of termination. This Agreement shall terminate on
the effective date of the Notice of Termination

20.4 Upon receipt of the written Notice of Termination, Consultant shall
discontinue all affected Services as directed in the Notice or as otherwise provided
herein, and deliver to the Commission all Documents and Data, as defined in this
Agreement, as may have been prepared or accumulated by Consultant in performance
of the Services, whether completed or in progress.

20.5 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.

20.6 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.

20.7 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.

20.8 Consultant may not terminate this Agreement except for cause.
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219 In addition to the termination rights above, Commission may
temporarily suspend this Agreement or Services at no additional cost to Commission,
provided that Consultant is given written notice of temporary suspension. If Commission
gives such notice of temporary suspension, Consultant shall immediately suspend its
activities as directed. A temporary suspension may be issued concurrent with a notice of
termination.

21. Cost Principles and Administrative Requirements.

21.1 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.

21.2 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.

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

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

22. Retention of Records/Audit. For the purpose of determining compliance
with, as applicable, 2 CFR Part 200, Public Contract Code 10115, et seq. and Title 21,
California Code of Regulations, Chapter 21, Section 2500 et seq., when applicable and
other matters connected with the performance of this Agreement pursuant to Government
Code 8546.7; Consultant, subconsultants, and Commission shall maintain and make
available for inspection all books, documents, papers, accounting records, and other
evidence pertaining to the performance 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.

22.1 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
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Principles (GAAP), enable the determination of incurred costs at interim points of
completion, and provide support for reimbursement payment vouchers or invoices.

23. Audit Review Procedures.

23.1 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.

23.2 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.

23.3 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.

24. Subcontracting.

241 Nothing contained in this Agreement or otherwise, shall create any
contractual relation between Commission and any subconsultant(s), and no subcontract
shall relieve Consultant of its responsibilities and obligations hereunder. Consultant
agrees to be as fully responsible to Commission and SBCTA for the acts and omissions
of its subconsultant(s) and of persons either directly or indirectly employed by any of
them as it is for the acts and omissions of persons directly employed by Consultant.
Consultant’s obligation to pay its subconsultant(s) is an independent obligation from
Commission’s obligation to make payments to the Consultant.

24.2 Consultant shall perform the Services contemplated with resources
available within its own organization and no portion of the Services pertinent to this
Agreement shall be subcontracted without written authorization by Commission’s
Contract Administrator, except that, which is expressly identified in the approved Cost
Proposal.

24.3 Consultant shall pay its subconsultants within fifteen (15) calendar
days from receipt of each payment made to Consultant by Commission.

24.4 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.

24.5 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).

24.6 Exhibit “C” 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 “C” shall be the same for
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both the Consultant and all subconsultants. The subconsultant rate schedules and cost
proposals contained herein are for accounting purposes only.

25. Equipment Purchase

25.1 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.

25.2 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.

25.3 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 life of at least two years and an
acquisition cost of $5,000 or more. If the purchased equipment needs replacement and
is sold or traded in, Commission shall receive a proper refund or credit at the conclusion
of this Agreement, or if this Agreement is terminated, Consultant may either keep the
equipment and credit Commission in an amount equal to its fair market value, or sell
such equipment at the best price obtainable at a public or private sale, in accordance
with established Commission procedures; and credit Commission in an amount equal to
the sales price. If Consultant elects to keep the equipment, fair market value shall be
determined at Consultant’s expense, on the basis of a competent independent appraisal
of such equipment. Appraisals shall be obtained from an appraiser mutually agreeable
to by Commission and Consultant. If Consultant determines to sell the equipment, the
terms and conditions of such sale must be approved in advance by Commission. 2 CFR,
Part 200 requires a credit to Federal funds when participating equipment with a fair
market value greater than $5,000 is credited to the Project.

25.4 All subcontracts in excess $25,000 shall contain the above
provisions.

26. Labor Code Requirements.

26.1 Prevailing Wages.

(@) If applicable, 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)  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.
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(c) 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, SBCTA and
their 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.

26.2 DIR Regqistration. If the Services 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. Consultant shall maintain registration for the
duration of the Project and require the same of any subconsultants. This Project may
also be subject to compliance monitoring and enforcement by the Department of
Industrial Relations. It shall be Consultant’s sole responsibility to comply with all
applicable registration and labor compliance requirements.

26.3 Eight-Hour Law. Pursuant to the provisions of the California Labor
Code, eight hours of labor shall constitute a legal day’s work, and the time of service of
any worker employed on the work shall be limited and restricted to eight hours during
any one calendar day, and forty hours in any one calendar week, except when payment
for overtime is made at not less than one and one-half the basic rate for all hours worked
in excess of eight hours per day (“Eight-Hour Law”), unless Consultant or the Services
are not subject to the Eight-Hour Law. Consultant shall forfeit to Commission as a
penalty, $50.00 for each worker employed in the execution of this Agreement by him, or
by any sub-consultant under him, 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.

26.4 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
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
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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

27. Ownership of Materials/Confidentiality.

27.1 Documents & Data. This Agreement creates an exclusive and
perpetual license for Commission and SBCTA to copy, use, modify, reuse, or sub-license
any and all copyrights and designs embodied in plans, specifications, studies, drawings,
estimates, materials, data and other documents or works of authorship fixed in any
tangible medium of expression, including but not limited to, physical drawings or data
magnetically or otherwise recorded on computer diskettes, which are prepared or caused
to be prepared by Consultant under this Agreement (“Documents & Data”).

Consultant shall require all subcontractors to agree in writing that
Commission and SBCTA are granted an exclusive and perpetual license for any
Documents & Data the subcontractor prepares under this Agreement.

Consultant represents and warrants that Consultant has the legal
right to grant the exclusive and perpetual license for all such Documents & Data.
Consultant makes no such representation and warranty in regard to Documents & Data
which were prepared by design professionals other than Consultant or provided to
Consultant by the Commission or SBCTA.

Commission and SBCTA 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 and SBCTA'’s sole risk.

27.2 Intellectual Property. In addition, Commission and SBCTA 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 and SBCTA 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
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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 other 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 perpetual license for all such Intellectual Property
as provided herein.

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

27.3 Confidentiality. All ideas, memoranda, specifications, plans,
procedures, drawings, descriptions, computer program data, input record data, written
information, and other Documents and 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 Consultant for any 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 or
SBCTA’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.

27.4 Infringement Indemnification. Consultant shall defend, indemnify
and hold the Commission, SBCTA, their 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 or SBCTA of the Documents & Data, including
any method, process, product, or concept specified or depicted.

28. Indemnification. To the fullest extent permitted by law, Consultant shall
defend, indemnify and hold Commission, SBCTA and their directors, officials, officers,
employees, consultants, volunteers, and agents free and harmless from any and all
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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 be brought or instituted against
Commission, SBCTA, and their directors, officials, officers, employees, consultants,
agents, or volunteers. Consultant shall pay and satisfy any judgment, award or decree
that may be rendered against Commission, SBCTA or their directors, officials, officers,
employees, consultants, agents, or volunteers, in any such suit, action or other legal
proceeding. Consultant shall reimburse Commission, SBCTA and their directors,
officials, officers, employees, consultants, agents, and/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 the indemnity herein provided. Consultant's
obligation to indemnify shall not be restricted to insurance proceeds, if any, received by
Commission, SBCTA 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 performance as a “design professional” (as that term is defined under Civil
Code section 2782.8), then, and only to the extent required by Civil Code section 2782.8,
which is fully incorporated herein, Consultant’s indemnification obligation shall be limited
to claims that arise out of, pertain to, or relate to the negligence, recklessness, or willful
misconduct of the Consultant and, upon Consultant obtaining a final adjudication by a
court of competent jurisdiction, Consultant’s liability for such claim, including the cost to
defend, shall not exceed the Consultant’s proportionate percentage of fault.

29. Insurance.

29.1 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.

29.2 Minimum Requirements. Consultant shall, at its expense, procure
and maintain for the duration of the Agreement insurance against claims for injuries to
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
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maintain the same insurance for the duration of the Agreement. Such insurance shall
meet at least the following minimum levels of coverage:

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

29.3 Professional Liability. Consultant shall procure and maintain, and
require its sub-consultants to procure and maintain, for a period of five (5) years following
completion of the Project, errors and omissions liability insurance appropriate to their
profession. For Consultant, such insurance shall be in an amount not less than
$2,000,000 per claim. This insurance shall be endorsed to include contractual liability
applicable to this Agreement and shall be written on a policy form coverage specifically
designed to protect against 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 $1,000,000 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.

29.4 Network and Privacy Insurance. Consultant shall procure and
maintain Network and Privacy (Errors and Omissions) insurance in an amount of not less
than $1,000,000 per claim and $1,000,000 in the annual aggregate, protecting
Commission and SBCTA from the following exposures relating to performance under
this Agreement:
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(a) the theft, dissemination and/or unauthorized disclosure or use
of confidential information and personally identifiable information (not to be limited bank
information, social security numbers, health information, credit card account information,
and confidential corporate information). Such insurance shall also include coverage for
credit monitoring, notification expenses and other related costs associated with mitigating
a data security or privacy breach; and

(b)  theintroduction of a computer virus into, or otherwise causing
damage to, a computer, computer system, network or similar computer-related property
and the data, software, and programs used herein.

If such insurance is maintained on an occurrence basis, Consultant shall
maintain such insurance for an additional period of one year following the end of the term
of this Agreement. If such insurance is maintained on a claims-made basis, Consultant
shall maintain such insurance for an additional period of three years following the end of
the term of this Agreement.

29.5 Aircraft Liability Insurance. Prior to conducting any Services
requiring use of aircraft (including drones), 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 and non-owned aircraft and passengers, and shall name, or
be endorsed to name, the Commission, SBCTA 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.

29.6 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 underground (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 endorsements or provisions
limiting coverage for (1) contractual liability; (2) cross liability exclusion for claims or suits
by one insured against another; or (3) contain any other exclusion contrary to this
Agreement.

(i)  The policy shall give the Commission, SBCTA and their
directors, officials, officers, employees, and agents insured status using ISO endorsement
forms 20 10 10 01 and 20 37 10 01, or endorsements providing the exact same coverage.
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(iv)  The additional insured coverage under the policy shall
be “primary and non-contributory” and will not seek contribution from the Commission’s,
or SBCTA'’s insurance or self-insurance and shall be at least as broad as CG 20 01 04
13, or endorsements providing the exact same coverage.

(b)  Automobile Liability. The automobile liability policy shall be
endorsed to state that: (1) the Commission, SBCTA 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, SBCTA
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, SBCTA 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.

(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.

(ii) The insurer shall agree to waive all rights of
subrogation against the Commission, SBCTA and their 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 specific coverage or limits contained
in this Section are not intended as a limitation on coverage, limits, or other requirement,
or a waiver of any coverage normally provided by any insurance. It shall be a requirement
under this Agreement that any available insurance proceeds broader than or in excess of
the specified minimum insurance coverage requirements and/or limits set forth herein
shall be available to the Commission, SBCTA and their directors, officials, officers,
employees and agents as additional insureds under said policies. Furthermore, the
requirements for coverage and limits shall be (1) the minimum coverage and limits
specified in this Agreement; or (2) the broader coverage and maximum limits of coverage
of any insurance policy or proceeds available to the named insured; whichever is greater.

(i)  The limits of insurance required in this Agreement may
be satisfied by a combination of primary and umbrella or excess insurance. Any umbrella
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or excess insurance shall contain or be endorsed to contain a provision that such
coverage shall also apply on a primary and non-contributory basis for the benefit of the
Commission. 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. Except as otherwise specified in this
Agreement, Consultant shall maintain such coverage 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 will withhold amounts sufficient to pay
premium from Consultant payments. In the alternative, Commission may cancel this
Agreement. The Commission may require the Consultant to provide complete copies of
all insurance policies in effect for the duration of the Project.

(viii)  Neither the Commission, SBCTA nor any of their
directors, officials, officers, employees or agents shall be personally responsible for any
liability arising under or by virtue of this Agreement.

(ix)  Allinsurance required by this Agreement shall contain
standard separation of insureds provisions. In addition, such insurance shall not contain
any special limitations on the scope of protection afforded to the Commission, SBCTA,
their directors, officials, officers, employees and agents. All policies shall waive any right
of subrogation of the insurer against the Commission, SBCTA, their directors, officials,
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officers, employees and agents, or any other additional insureds, or shall specifically allow
Consultant or others providing insurance evidence in compliance with these specifications
to waive their right of recovery prior to a loss. Consultant hereby waives its own right of
recovery against Commission, SBCTA, their directors, officials, officers, employees, and
agents, and shall require similar written express waivers and insurance clauses from each
of its subcontractors.

29.7 Deductibles and Self-Insurance Retentions. Any deductibles or self-
insured retentions must be declared to and approved by the Commission. If the
Commission does not approve the deductibles or self-insured retentions as presented,
Consultant shall guarantee that, at the option of the Commission, either: (1) the insurer
shall reduce or eliminate such deductibles or self-insured retentions as respects the
Commission, SBCTA, their directors, officials, officers, employees and agents; or, (2) the
Consultant shall procure a bond guaranteeing payment of losses and related
investigation costs, claims and administrative and defense expense.

29.8 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.

29.9 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.

29.10 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.

29.11 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 does not warrant Consultant’s
insurance program to be adequate. Consultant shall have the right to purchase
insurance in addition to the insurance required in this Section.

30. Safety. Consultant shall execute and maintain its work so as to avoid injury
or damage to any person or property. In carrying out its Services, the Consultant shall at
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all times be in compliance with all applicable local, state and federal laws, rules and
regulations, and shall exercise all necessary precautions for the safety of employees
appropriate to the nature of the work and the conditions under which the work is to be
performed. Safety precautions as applicable shall include, but shall not be limited to: (A)
adequate life protection and life saving equipment 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 shoring, 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 proper inspection and maintenance of all safety measures.

31.  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.
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 perform, nor be compensated for
any change, without written authorization from the Commission’s Executive Director as
set forth herein. In the event such a change authorization is not issued and signed by the
Commission’s Executive Director, Consultant shall not provide such change.

32. Prohibited Interests.

32.1 Solicitation. Consultant maintains and warrants that it has not
employed nor retained any company or person, other than a bona fide employee working
solely for Consultant, to solicit or secure this Agreement. Further, Consultant warrants
that it has not paid nor has it agreed to pay any company or person, other than a bona
fide employee working solely for Consultant, any fee, commission, percentage,
brokerage fee, gift or other consideration contingent upon or resulting from the award or
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making of this Agreement. For breach or violation of this warranty, the Commission shall
have the right to rescind this Agreement without liability.

32.2 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. 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.

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

32.3 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.

32.4 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 Consultant securing this or related
Agreements with the Commission, is prohibited.

32.5 Covenant Against Contingent Fees. As required in connection with
federal funding, the Consultant warrants that he/she has not employed or retained any
company or person, other than a bona fide employee 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 employee, any fee, commission, percentage, brokerage
fee, gift, or any other consideration, contingent upon or resulting from the award or
formation of this Agreement. For breach or violation of this warranty, the Commission
shall have the right to terminate this Agreement without liability pursuant to the terms
herein, or at its discretion to deduct from the Agreement price or consideration, or
otherwise recover, the full amount of such fee, commission, percentage, brokerage fee,
gift, or contingent fee.

32.6 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.
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32.7 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.

(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 "G", 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 agrees by signing this Agreement that
he/she shall require that the language set forth in this Section be included in all Consultant
subcontracts which exceed $100,000, and that all such subcontractors shall certify and
disclose accordingly.

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

33. Equal Opportunity Employment. Consultant represents that it is an equal
opportunity employer and it shall not discriminate against any subcontractor, employee
or applicant for employment because 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.

34. Right to Employ Other Consultants. Commission and SBCTA reserve the
right to employ other consultants in connection with the Project.
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35. Governing Law. This Agreement shall be governed by and construed with
the laws of the State of California. Venue shall be in Riverside County.

36. Disputes; Attorneys' Fees.

36.1 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.

36.2. 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.

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

38. 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.

39. 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: COMMISSION:

Alta Planning + Design, Inc. Riverside County

101 SW Main Street Transportation Commission
Ste. 2000 4080 Lemon Street, 3 Floor
Portland, OR 97204 Riverside, CA 92501

Attn: Steven Frieson Attn: Executive Director

Such notice shall be deemed made when personally delivered or when mailed, forty-eight
(48) hours after deposit in 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.

40. 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. Notwithstanding the foregoing, if any provision of this
Agreement conflicts in any way with a state or federal requirement, as directed by the
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Commission (i) the state or federal requirement shall govern; or (ii) the more stringent
requirement shall apply.

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

42. 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.

43. 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.

44.  Provisions Applicable to Federal Funded Agreements. Since funding may
be provided, in whole or in part, from the FHWA, FTA, or from state funding sources,
Consultant shall also fully and adequately comply with the provisions included in Exhibit
“‘D” (Caltrans; FHWA Requirements) and Exhibit “E” (FTA Requirements), attached
hereto and incorporated herein by reference.

45.  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.

46. No Third Party Beneficiaries. SBCTA is an intended third party beneficiary
of any right or benefit granted to SBCTA under this Agreement. Except as set forth in the
foregoing sentence, there are no other intended third party beneficiaries of any right or
obligation assumed by the Parties.

47. Labor Certification. By its signature hereunder, Consultant certifies that it
is aware of the provisions of Section 3700 of the California Labor Code which require
every employer to be insured against liability for Workers’ Compensation or to undertake
self-insurance in accordance with the provisions of that Code, and agrees to comply with
such provisions before commencing the performance of the Services.

48. Counterparts. This Agreement may be signed in counterparts, each of
which shall constitute an original.

49. Subpoenas or Court Orders. Should Consultant receive a subpoena or
court order related to this Agreement, the Services or the Project, Consultant shall
immediately provide written notice 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.

50. Assignment or Transfer. Consultant shall not assign, hypothecate, or
transfer, either directly or by operation of law, this Agreement or any interest herein,

17336.00023\42846953.2

125



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.

51. 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.

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

53. 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.

55. Electronically Transmitted Signatures; Electronic Signatures. A
manually signed copy of this Agreement which is transmitted by facsimile, email or
other means of electronic transmission shall be deemed to have the same legal effect
as delivery of an original executed copy of this Agreement for all purposes. This
Agreement may be signed using an electronic signature.

[Signatures on following page]
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SIGNATURE PAGE
TO
PROFESSIONAL SERVICES AGREEMENT
WITH STATE AND FHWA FUNDING/ASSISTANCE
FOR
INLAND EMPIRE TRAVEL NEXT GENERATION STRATEGIC
TRANSPORTATION DEMAND MANAGEMENT (TDM) PLAN SERVICES

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

RIVERSIDE COUNTY CONSULTANT
TRANSPORTATION COMMISSION ALTA PLANNING + DESIGN, INC.
By: By:
Aaron Hake, Executive Director Signature
Name

Approved as to Form:

Title
By:
Best, Best & Krieger LLP
General Counsel ATTEST:
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 SERVICES

Exhibits
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SCOPE OF WORK

Inland Empire Next Generation Strategic Transportation Demand
Management (TDM) Plan Services

Executive Summary

The Inland Empire Next Generation Strategic TDM Plan (Project) will provide RCTC and SBCTA
with a comprehensive roadmap to expand and modernize Transportation Demand Management
(TDM). Building on the high return on investment of worksite and commuter programs, which are
the foundation of TDM, the study will guide the development of a world class program that
broadens reach to all trip markets, incorporates discretionary, student, and leisure travel, better
coordinates with transit, and delivers measurable reductions in congestion and vehicle miles
traveled while enhancing mobility and quality of life across the Inland Empire.

Project Overview

The Project aims to support RCTC and SBCTA in developing a coordinated, comprehensive, and
modernized approach to TDM. The study will serve as a roadmap for near- and long-term
strategies that are actionable, accessible, and responsive to both regional and subregional
mobility challenges, while broadening the focus beyond commuter and worksite-based trip
markets to address a wider range of travel needs.

The objectives of this study are to:

e Build a robust, data-driven understanding of current and future travel behavior, identify
program and technology gaps, and expand TDM strategies to serve diverse trip markets and
underserved communities across the Inland Empire.

o Deliver an implementation roadmap with funding strategies and a coordination framework
among transportation stakeholders to optimize planning, collaboration, and overall TDM
impact.

o Evaluate transit potential and recommend strategies to significantly increase ridership to and
from the Inland Empire across all trip markets.

o Advance a next-generation TDM program that is innovative, broadens reach beyond
traditional commuters, and delivers high-impact outcomes in support of regional growth and
sustainability goals.

Background Information
Agency Profiles
Riverside County Transportation Commission (RCTC)

The RCTC exists pursuant to California state law, and is responsible for: 1) coordinating state
highway planning; 2) adopting regional Short Range Transit Plans; 3) coordinating transit services;
4) allocating Transportation Development Act (TDA) funds; 5) coordinating county highway and
transit plans with regional and state agencies; and 6) operating the 91 Express Lanes in Riverside
County, the 15 Express Lanes, meeting the financial obligations of those tolled facilities, and
planning future toll projects. The RCTC is also the principal agency in Riverside County managing
the Service Authority for Freeway Emergencies (SAFE), the Congestion Management Program
(CMP), and the Measure A half-cent sales tax for transportation.

The RCTC participates in the ongoing funding and governance of the Southern California Regional
Rail Authority (SCRRA), known as Metrolink, and owns and operates all nine (9) commuter rail
stations and one transit center serving Riverside County. In 2026, RCTC will pilot a “Smart
Freeways” intelligent transportation system on northbound 1-15 in the City of Temecula in
coordination with Caltrans. RCTC serves as the managing agency for the Western Riverside
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County Regional Conservation Authority (RCA). The RCA is responsible for implementation of the
Western Riverside County Multiple Species Habitat Conservation Plan (MSHCP) - a long-term,
comprehensive plan that balances infrastructure, housing, and economic development with habitat
preservation and species protection.

San Bernardino County Transportation Authority (SBCTA)

SBCTA is responsible for cooperative regional planning and furthering an efficient multi-modal
transportation system countywide. The SBCTA administers Measure |, a half-cent transportation
sales tax, and supports freeway construction projects, regional and local road improvements, train
and bus transportation, railroad crossings, motorist aid, ridesharing, congestion management
efforts, and long-term planning studies. Major projects currently underway in the county include: 1)
Redlands Passenger Rail Project (Arrow); 2) Diesel Multiple Unit to Zero Emission Multiple Unit
Pilot; 3) I-10 Corridor Contract 1 (Express Lanes); 4) West Valley Connector (BRT); 5) Mt. Vernon
Avenue Bridge; and multiple freeway and interchange construction projects.

Regional Profile

Riverside and San Bernardino Counties, collectively referred to as the Inland Empire, constitute a
region of approximately 4.6 million people. The Riverside-San Bernardino- Ontario, CA metropolitan
statistical area is ranked 13th in the nation in population according to the U.S. Census Bureau. San
Bernardino County has the largest geographical area of any county in the lower 48 states; Riverside
County is similarly expansive. Both counties are diverse in terms of land use, ranging from urban,
to suburban, to rural and agricultural. The Inland Empire’s commute patterns are driven by its
relatively affordable housing compared to its adjacent counties of Los Angeles, Orange, and San
Diego Counties where most of southern California’s jobs exist. Many Inland Empire communities
offer a quality of life not common in coastal counties, characterized by larger single-family home lot
sizes, open spaces, and newer developments, making the region attractive to a growing segment
of southern California’s workforce. These dynamics contribute to commutes for Inland Empire
residents that are consistently among the longest in duration and distance in the nation. At the same
time, the Inland Empire is home to many significant assets. Several world-class universities, U.S.
military installations, tourism destinations, commercial airports, and logistics hubs call this two-
county region home. While the Inland Empire has a large market of out-of- county commuters, the
region has a significant and growing local employment base with substantial intra-region travel.

TDM Funding

In Riverside County, TDM efforts were historically funded solely through western Riverside County’s
Measure A, a local half-cent sales tax approved by voters and administered by RCTC. Because
Measure A revenues were limited to western Riverside County, TDM programs benefiting
commuters and employers—such as employer rideshare support and rideshare incentives—were
also restricted to that subregion. Since 2022, however, RCTC has expanded its general rideshare
program and incentives to include employers and residents in eastern Riverside County. This
expansion was further broadened in 2024 to extend VanClub eligibility countywide. As of July 1,
2024, all rideshare and VanClub programs and services have been standardized and are now
available to employers and commuters across Riverside County. While Measure A continues to
fund TDM efforts in western Riverside County, eastern Riverside County’s services are supported
by the Service Authority for Freeway Emergencies (SAFE). Together, this combined funding
approach ensures a consistent, countywide framework for rideshare and vanpool programs moving
forward.

TDM Program Future Vision

RCTC partners with SBCTA to deliver a suite of TDM programs and services to Riverside and San
Bernardino County employers and commuters under the “|IE Commuter” brand. These efforts are
designed to shift travel behavior away from single-occupant vehicle commuting through the
following core functions:
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¢ Increase awareness of transportation alternatives through coordinated regional campaigns,
local outreach, employer engagement, and digital communications.

o Partner with and support employers in implementing TDM programs, services, and
incentives to foster adoption of telework and transportation alternatives at worksites across
the region.

e Provide personalized commute planning and ridematching services through live phone (866-
RIDESHARE), chat support and online tools at IECommuter.org;

o Offer incentives to encourage commuters to begin and sustain use of sustainable
transportation options.

e Leverage user-friendly technology and digital tools to efficiently engage, educate, and serve
employer partners and commuters.

¢ Maintain and strengthen IE Commuter’s role as the trusted regional resource for commuter
and employer focused transportation solutions.

RCTC and SBCTA view TDM as an essential tool for maximizing the efficiency of the region’s
transportation systems. State policy trends increasingly limit the expansion of roadway capacity,
while funding for new capital construction continues to tighten. This reality elevates the importance
of TDM as a cost-effective strategy for achieving voter-approved mobility outcomes through
approaches that complement, and extend beyond, capital investments.

The agencies also recognize that mobility trends have shifted significantly in recent years,
particularly following the changes experienced in 2020. To remain effective, the region’s TDM
program must adapt to evolving travel behavior, public expectations, technology, and industry best
practices. While continuing to deliver core services at a high level, RCTC and SBCTA place
increasing value on innovation as a means of improving program reach, efficiency, and
responsiveness to the diverse mobility needs of Inland empire residents and employers.

Participation in IE Commuter has historically been driven in large part by Rule 2202 of the South
Coast Air Quality Management District (SCAQMD), which applies to employers with 250 or more
employees. Under the rule, employers may develop and implement an Employee Commute
Reduction Program (ECRP), pay a fee to SCAQMD, or purchase mobile source emissions credits.
IE Commuter provides complimentary ECRP resources to eligible employers in Riverside and San
Bernardino County employers, delivering meaningful value to participating businesses and access
to large employee commuter bases well suited for ridematching. RCTC and SBCTA seek to
strategically expand beyond the traditional large employer market by efficiently engaging more
unregulated (i.e., small to mid-sized) employers and strengthening direct communication with
commuters.

While employer and commuter focused program will continue to serve as a core foundation of TDM
in the Inland Empire, offering strong returns on investment through direct engagement, there is
significant opportunity to broaden the reach of TDM strategies beyond the traditional work commute.
Expanding efforts to address discretionary travel, student trips, leisure travel, and virtual access to
services can generate additional reductions in vehicle miles traveled, particularly when paired with
strategies that support transit use where feasible. Closer coordination with transit providers to align
TDM incentives, inform service planning, and support new or modified routes within an integrated
TDM-transit framework will further strengthen regional mobility outcomes.

The Inland Empire Strategic TDM Study advances this vision by providing a structured, data-driven
framework to modernize and expand TDM across Riverside and San Bernardino Counties. The
study focuses on identifying where, how, and for whom TDM strategies can most effectively influence
travel behavior, reduce vehicle miles traveled, and improve access to transportation options. It
addresses emerging travel behaviors, identifues programmatic and technology gaps, and broadens
TDM beyond traditional commuter markets. By aligning IE Commuter with a phased implementation
roadmap that integrates funding strategies, institutional coordination, and performance-based
outcomes, the study positions RCTC and SBCTA to deploy targeted, subregional, and locally tailored
strategies where the greatest behavioral and mobility impacts can be achieved.
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Scope of Work

The consultant shall be responsible for delivering the following tasks:
Module 1: Project Administration and Management

Facilitate a project kickoff meeting, establish communication protocols, and develop a Project
Management Plan. Conduct bi-weekly check-ins with RCTC/SBCTA project managers and
submit monthly progress reports and invoices.

Activities include:

e Conduct a project kickoff meeting with core agency staff and the consultant team to confirm
objectives, roles, and expectations.

e Establish project governance, including communication protocols, roles and responsibilities,
and decision-making processes.

o Develop and maintain a Project Management Plan outlining the schedule,
deliverables, communications approach, and QA/QC procedures.

¢ Facilitate bi-weekly project meetings and document key discussions, action items and
decisions.

e Prepare and submit monthly progress reports and invoices per agency requirements.

Deliverables include:

1.1 Kickoff Meeting Agenda and Summary
1.2 Project Management Plan

1.3 Bi-weekly Meeting Summaries

1.4 Monthly Progress Reports and Invoices

Module 2: Baseline Conditions and Travel Behavior Analysis

Conduct a detailed analysis of current travel patterns using Replica O/D data and other relevant
sources to establish a comprehensive travel behavior baseline. This analysis will address all
trip markets, including commuter, discretionary, recreational, recurring destination or special
event travel, and will evaluate modal splits, trip lengths, time-of-day patterns, key corridors, and
origin-destination flows. Where relevant data, analysis, or findings have already been
developed through recent or concurrent studies, the consultant shall review and incorporate
those materials to build upon existing work and avoid duplicative data collection or analysis.
This baseline analysis will inform subsequent phases of the study.

Activities include:

o Review available datasets, analytical tools, and recent or ongoing studies relevant to
travel behavior in the Inland Empire (e.g., RCTC Coordinated Transit Plan and Core
Capacity Study, SBCTA and WRCOG studies) to identify data gaps and avoid
duplicative analysis.

e Collect and analyze Inland Empire—specific travel data using Replica (via RCTC’s
license), Streetlight (via SBCTA'’s license), and Compass or other supplemental tools,
as appropriate.

o Segment travel markets by trip purpose, mode, geography, and time of day to characterize key
travel patterns.

¢ |dentify high-impact corridors, origin-destination flows, and travel patterns with the greatest
potential for mode shift.

e Assess regional and subregional travel dynamics, including inbound and outbound
commuter and non-work travel.
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¢ Identify discretionary, recreational, recurring destination, and special-event trip
markets with potential for TDM and transit interventions.

e Evaluate transit ridership potential across transit-capable populations and
assess potential congestion impacts associated with increased transit use.

e Evaluate carpool and vanpool potential for inbound and outbound travel and assess
potential congestion impacts associated with increased participation.

Deliverables include:

2.1 Baseline Travel Behavior and Conditions Report

2.2 Data Summaries and Visualizations

2.3 Trip Market Opportunity Summary (includes carpool/vanpool and transit potential insights by
trip market)

Module 3: Stakeholder Outreach and Community Participation

Develop a Stakeholder Engagement Plan and conduct targeted outreach to employers,
transportation providers, community-based organizations (CBOs), and public agencies
transportation stakeholders, and the general public. Document feedback and incorporate into
strategy development.

Develop and implement a Stakeholder Engagement Plan and conduct targeted outreach to
employers, transportation providers, community-based organizations (CBOs), and public agencies
(including state and federal legislative offices), transportation/TDM stakeholders and the general
public (e.g., Riverside and San Bernardino County residents). Outreach should ensure participation
by individuals with limited English proficiency (LEP), people with disabilities, and residents from
disadvantaged or underserved communities.

The Stakeholder Engagement Plan shall include a coordinated digital and social media outreach
component. Where recent or concurrent studies have already engaged specific trip markets or
community groups, their findings should be leveraged to avoid duplicative outreach.

Activities include:

o Prepare a Stakeholder Engagement Plan defining methods to notify stakeholders and the
public on feedback opportunities, target audiences, schedule, and roles/responsibilities.

o Develop and deploy a digital and social media outreach strategy, consistent with agency
branding and accessibility requirements.

o Implement engagement activities using in-person, virtual, and digital methods.
o Conduct engagement sessions, focus groups, surveys, or pop-up outreach, as appropriate.

o Document stakeholder input, community needs, feedback, and priorities across all
engagement channels.

o Prepare and deliver informational briefings to partner agencies, local jurisdictions, and transit
operator boards or committees, as requested, to gather feedback and/or share interim
findings.

Deliverables include:

3.1 Stakeholder Engagement Plan and Survey

3.2 Digital Notification Materials (for websites, social media, and other channels)

3.3 Engagement Implementation Summary (documentation of outreach execution, participation
levels, and key themes)

3.4 Outreach Summary Report
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3.5 Presentation Materials for Partner, Jurisdictional, and Transit Agency Boards or Committees

(interim briefings)

Module 4: Existing Conditions and Gap Analysis

Assess the current state of Inland Empire TDM programs and coordination across agencies
and sectors. Identify gaps in services, technology, strategy, policies, and interagency
collaboration. Evaluate the degree to which TDM is integrated with other planning disciplines
such as housing, land use, public health, and economic development. The analysis will
highlight structural, institutional, and procedural barriers that limit program reach, efficiency, and
impact. Findings from this module will diagnose gaps; detailed strategies to address these gaps
will be developed under subsequent modules (Employer, Discretionary, Subregional, and TDM
Strategy Development).

Activities include:

Inventory and assess existing TDM programs and services, and program delivery models.
Evaluate program reach, accessibility, effectiveness, and geographic coverage.

Assess functionality, usability, and accessibility of digital platforms and tools.

Identify gaps in current worksite and commuter focused program offerings and service
coverage.

Identify gaps in transit awareness efforts and availability of non-duplicative training resources.
Assess current strategy effectiveness in influencing mode shift.

Assess interagency coordination practices including data sharing, performance tracking, and
collaborative planning across relevant stakeholders.

Review and document relevant local, regional, state, and federal policy frameworks (e.g., SB
375, SB 743, CEQA, etc.) supporting or constraining TDM.

Identify policy gaps, conflicts, or constraints that may limit effective or scalable TDM
implementation.

Evaluate the level of integration with adjacent sectors, such as housing, economic
development, sustainability/climate, education, and public health.

Identify institutional or administrative barriers limiting coordination, scalability, innovation, and
shared investment in TDM services.

Deliverables include:

4.1 Existing Conditions and Policy Review Report
4.2 Comprehensive Gap Analysis Report

Module 5: Employer-Focused TDM Recommendations

Develop targeted TDM strategies that respond to the distinct commuter patterns and
employment characteristics of Riverside and San Bernardino County, including a significant
share of out-of-county and long-distance commuters as well as large logistics, warehousing,
and service-sector workforce. Recommendations will consider varying levels of employer
capacity and readiness to engage in TDM efforts. Potential strategies may include modernized
incentive programs, automation of employer support, mobility service partnerships, vanpool and
shuttle coordination, and sector-specific outreach. Emphasis will be placed on scalable, flexible
approaches that promote seamless participation for all users, and across a range of employer
sizes, industries, and partnership levels.

Activities include:

e Apply baseline travel behavior findings to interpret employer and sector-specific travel
patterns.

e Segment employers by size, sector, geography, and workforce characteristics.
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Identify barriers and opportunities for employer participation in TDM.

Identify scalable engagement approaches appropriate to varying employer capacity.
Develop a set of employer-focused strategies, incentives, partnerships, and support tools.
Document recommended employer-focused strategies to inform implementation planning.

Deliverables include:

5.1 Employer Needs Assessment Report
5.2 Recommended Employer TDM Strategies Report

Module 6: Discretionary Trip-Focused TDM Recommendations

Develop TDM recommendations for trip markets beyond traditional worksite-based commuting,
including discretionary, student, recreational, visitor, special-event, older adults, persons with
disabilities, and specialized transit users. This module will apply baseline data on transit potential
across discretionary and non-work trip markets, to help tailor strategies by geography, user
group, and access barriers. Strategies will focus on scalable solutions that support mode shift,
improve access to information and training, and better integrate human services transportation
into the broader TDM framework.

This module shall rely on Baseline Conditions and Existing Conditions results and shall not re-
perform origin-destination or travel behavior data analysis.

Activities include:

Analyze discretionary and non-work trip markets using the Baseline Travel Behavior and
Conditions analysis, segmented by geography, demographics, accessibility needs, and
transit availability.

Identify key generators for discretionary trips, including major attractions, campuses,
medical centers, special events and venues, and tourism corridors.

Assess mobility needs and specific trip barriers for older adults, persons with disabilities,
and specialized transit users, by synthesizing findings from current plans and studies (e.g.,
Coordinated Human Services Transportation Plan).

Identify user-experience barriers related to transit information access, trip-planning tools,
real-time service visibility, language access, ADA-compliant digital design, and travel
training, using gap findings identified under the Existing Conditions module.

Develop user personas for each major discretionary trip market to inform behavioral
barriers, motivations, and targeted TDM strategies.

Develop TDM strategies tailored to each non-work trip market, which may include service-
based, incentive-based, digital, and partnership-driven approaches such as:

Targeted incentive programs and marketing campaigns for non-work trips;
Special event TDM plans and visitor-focused mobility packages;

Partnerships with colleges, universities, school districts, tourism agencies, parks, and
recreation agencies;

Programs that expand mobility training, travel ambassadors, and user-friendly information
tools;

Coordination of demand-response, microtransit, and first/last mile services to improve
accessibility.

Identify opportunities and implementation pathways for integrating strategies into IE
Commuter, regional trip-planning platforms, human services transportation systems, and
subregional TDM initiatives, including required data sharing, governance coordination,
user experience changes, and technology enhancements.

Evaluate opportunities to leverage emerging mobility technologies (e.g., mobility wallets,
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account-based trip planning, demand-responsive transit, automated customer alerts,
incentives platforms) to support non-work trip markets and improve rider experience.

o Use estimated transit potential by discretionary trip type and geography to target mode
shift strategies.

Deliverables include:

6.1 Discretionary Trip Personas & Behavioral Barriers Summary
6.2 Discretionary Trip Market Assessment and Recommendations Report

Module 7: Subregional Strategy Development

Provide customized TDM and Vehicle Miles Traveled (VMT) reduction strategies for subregions
within Riverside County (Northwest County, Southwest County, Riverside, Moreno Valley/Perris,
Beaumont/Banning, Hemet/San Jacinto, Coachella Valley, and Palo Verde Valley) and San
Bernardino County (San Bernardino Valley, Colorado River Basin, Mojave Desert, Mountain
Communities, Morongo Valley, Victor Valley). Recommendations will reflect localized travel
behaviors, land use patterns, transit access, and community needs. Stakeholder input and
access considerations will be incorporated to ensure relevance and effectiveness. The analysis
will identify subregional priorities and opportunities where targeted TDM efforts, such as employer
partnerships, transit coordination, infrastructure improvements, or community campaigns, can
produce the greatest return on investment and mode shift potential.

Activities include:

¢ Refine and localize the Baseline Conditions travel behavior findings for each subregion,
focusing on applying, not re-performing, travel analysis.

o Review localized travel patterns, land use context, and transit access by subregion.

¢ Engage subregional stakeholders and CBOs as needed to validate needs and priorities.

¢ |dentify subregional priorities and cost-effective, high-impact mode-shift opportunities by
geography and trip type.

o Develop tailored strategies and performance considerations for each subregion.

¢ Integrate subregional recommendations into the regionwide strategic framework.

Deliverables include:

7.1 Subregional Strategy Reports (Quantity:14)
7.2 Subregional Recommendations Summary

Module 8: Park & Ride / Mobility Hub Needs Assessment
Evaluate the demand and suitability of Park & Ride lots and mobility hubs in key commuter
corridors. Assess integration with regional transit and first/last mile services.

Activities include:
o Review available datasets, analytical tools, and recent studies (e.g., RCTC Core

Capacity Study, etc.) relevant to mobility hubs in the Inland Empire to avoid
duplicative analysis.

¢ Inventory and map existing and planned Park & Ride and mobility hub facilities.

¢ Analyze commute flows and corridor travel patterns relevant to hub usage potential.
e Forecast future demand and usage trends based on commute flows.

¢ |dentify high-priority corridors and locations for potential new or expanded facilities.
¢ Evaluate access, connectivity, amenities, and operational considerations.
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Identify first/last mile improvement opportunities and potential pilot concepts.

Identify barriers to use and programmatic strategies to increase usage, targeting all
modes and trip markets.

Deliverables include:

8.1 Park & Ride/ Mobility Hub Assessment Report
8.2 Location Prioritization Matrix
8.3 First/Last Mile Report

Module 9: TDM Strategy Development

Develop performance goals and evaluation criteria to guide TDM strategy development. Identify,
analyze, and categorize a comprehensive set of next-generation TDM strategies using insights from
peer scans, baseline and existing conditions findings, and stakeholder input. The strategies will be
grouped into conceptual tiers for early assessment and further refined in the Implementation Matrix
module to avoid duplicative prioritization. The output will help guide final strategy selection and
support development of an actionable implementation roadmap.

Activities include:

Establish regionally appropriate TDM goals and performance metrics.

Compile and analyze a broad range of emerging and established TDM strategies from
peer regions.

Leverage existing studies and frameworks where available (e.g., SCAG, Metro) to avoid
duplicative research and build on recent work.

Categorize strategies into conceptual tiers based on feasibility, accessibility, and impact
across trip types, for further refinement under the Implementation Matrix module to avoid
duplicative prioritization processes.

Incorporate feedback from outreach and best practices research.

Ensure that detailed cost, funding alignment, and ROI analysis will be completed under
the Implementation Matrix module.

Identify coordination improvements across TDM, transportation, transit, and multimodal
partners.

Propose metrics and data sources for tracking regional mode shift across trip types over
time.

Prepare a preliminary strategy roadmap for discussion and refinement prior to final plan
development.

Deliverables include:

9.1 Goals and Metrics Framework

Defines evaluation criteria to guide strategy selection and monitor TDM outcomes.

9.2 Next Generation TDM Strategy Report

Preliminary menu of TDM strategies grouped by feasibility and trip market, to guide
Implementation Matrix and Strategic Plan development.

Module 10: Implementation Matrix

Prepare a technical, action-oriented matrix that evaluates recommended TDM strategies based
on cost, feasibility, implementation considerations, projected VMT and emissions reductions,
and opportunities for partnerships and funding. This effort will also identify and recommend
strategies that support state and regional environmental policy goals, including SB 743, CEQA
mitigation strategies, and Sustainable Communities Strategies implementation. The
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Implementation Matrix will provide the analytical foundation for implementation sequencing and
prioritization, which will be finalized under the Draft and Final Strategic Plan module.

Activities include:

Develop evaluation criteria and scoring logic to assess implementation readiness and
comparative feasibility of recommended strategies.

Estimate relative costs, resource requirements, and implementation complexity for each
strategy.

Identify potential implementation timelines and key dependencies without assigning final
sequencing.

Identify lead agency roles, partnership opportunities, and coordination requirements for
implementation.

Identify existing and potential funding sources and assess alignment with funding eligibility
requirements.

Link strategies to compliance and regional planning priorities.

Estimate anticipated VMT reduction, emissions impacts, and return on investment (ROI)
implementing strategies developed under the Employer-Focused and Discretionary Trip-
Focused TDM Recommendations modules.

Deliverables include:

10.1 Implementation Matrix with Prioritization Logic

10.2 Funding and Compliance Alignment Report

Module 11: Draft and Final Strategic Plan

Prepare a draft and final TDM Strategic Plan that compiles technical findings, strategies, and
implementation recommendations into a final public-facing document. The Strategic Plan will
synthesize technical findings—including the Implementation Matrix—and translate them into a
compelling, actionable narrative for agency leadership and stakeholders. The plan will include a
prioritized implementation roadmap that outlines specific actions, timelines, responsible parties, and
resource considerations.

Activities include:

Compile and synthesize technical findings, recommendations, and visuals from all
modules.

Prepare a draft plan that is clear, accessible, actionable, and suitable for public review.

Develop an implementation roadmap that defines near-, mid-, and long-term actions,
timelines, stakeholders, roles, and resources.

Incorporate public and agency feedback into plan revisions.
Prepare an executive summary suitable for non-technical audiences.

Clearly link each strategy to expected outcomes, resource needs, and return on
investment to support prioritization.

Finalize the Strategic TDM Plan for agency use and adoption.

Deliverables include:

11.1 Draft TDM Strategic Plan
11.2 Final TDM Strategic Plan
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Module 12: Final Presentation

Prepare and deliver presentations for RCTC and SBCTA boards and staff on key findings,
recommendations, and implementation roadmap.

Activities include:

e Develop presentation materials summarizing key findings and recommendations.

e Create slide decks and summary handouts suitable for public and board meeting contexts.
Tailor messages for different audiences (boards, staff, public).

¢ Present findings at public meetings and respond to questions.
o Update presentation materials as needed based on agency input.

Deliverables include:

12.1 Final Presentation Slide Deck
12.2 Handout Materials for Board and Public Meetings

Deliverables Summary:

Module 1 — Project Administration and Management
1.1 Kickoff Meeting Agenda and Summary
1.2 Project Management Plan
1.3 Bi-weekly Meeting Summaries
1.4 Monthly Progress Reports and Invoices
Module 2 — Baseline Conditions and Travel Behavior Analysis
2.1 Baseline Travel Behavior and Conditions Report
2.2 Data Summaries and Visualizations
2.3 Trip Market Opportunity Summary
Module 3 — Stakeholder Outreach and Community Participation
3.1 Stakeholder Engagement Plan and Survey
3.2 Digital Notification Materials
3.3 Engagement Implementation Summary
3.4 Outreach Summary Report
3.5 Presentation Materials for Partner/Jurisdictional/Transit Boards or Committees
Module 4 - Existing Conditions and Gap Analysis
4.1 Existing Conditions and Policy Review Report
4.2 Comprehensive Gap Analysis Report
Module 5 — Employer-Focused TDM Recommendations
5.1 Employer Needs Assessment Report
5.2 Recommended Employer TDM Strategies Report
Module 6 — Discretionary Trip-Focused TDM Recommendations
6.1 Discretionary Trip Personas & Behavioral Barriers Summary
6.2 Discretionary Trip Market Assessment and Recommendations Report
Module 7 — Subregional Strategy Development
7.1 Subregional Strategy Reports (Qty: 14)
7.2 Subregional Recommendations Summary
Module 8 — Park & Ride / Mobility Hub Needs Assessment
8.1 Park & Ride / Mobility Hub Assessment Report
8.2 Location Prioritization Matrix
8.3 First/Last Mile Report
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Module 9 — TDM Strategy Development
9.1 Goals and Metrics Framework
9.2 Next Generation TDM Strategy Report
Module 10 — Implementation Matrix
10.1 Implementation Matrix with Prioritization Logic
10.2 Funding and Compliance Alignment Report
Module 11 — Draft and Final Strategic Plan
11.1 Draft TDM Strategic Plan
11.2 Final TDM Strategic Plan
Module 12 - Final Presentation
12.1 Final Presentation Slide Deck
12.2 Handout Materials for Board and Public Meetings
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EXHIBIT “B”- SCHEDULE OF SERVICES
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Schedule

This proposed schedule reflects the scope outlined in this proposal. The Alta team is flexible in our approach and looks forward to working with the RCTC to finalize the scope and schedule
to meet the needs of the project.

- e 0 00 27 000000000 |
_mmmmmmmmmmmmmmmm
Project Administration and Manag it

Project Start-up and Kickoff Meeting X
Project Management Plan

Bi-weekly Meetings

Billing and Reporting

Baseline Conditions and Travel Behavior Analysis
Data Analysis Approach Memorandum

Data Analysis with Online Map with Visualizations
Travel Behavior Analysis Memorandum

Stakeholder Outreach and Community Participation
Stakeholder Advisory Group Meetings X X X X
Stakeholder Engagement Plan

Community and Stakeholder Outreach, Materials and Summary
Outreach Summary Report

Presentation Materials

Existing Condtitions and Gap Analysis

Existing Conditions and Policy Review Report

Comprehensive Gap Analysis Report

B3

Employer-F d TDM R dati
Employer Needs Assessment
Recommended Employer TDM Strategies Report --

Discretionary Trip-Focused TDM Recommendations
Discretionary Trip Personas & Behavioral Barriers Summary

Discretionary Trip Market Assessment and Recommendations
Report

Subregional Strategy Develop t
Subregional Strategy Reports --
Subregional Recommendations Summary -

Park & Ride / Mobility Hub Needs Assessment

Park & Ride / Mobility Hub Assessment Report

Location Prioritization Matrix -

First and Last Mile Report --

TDM Strategy Development

Goals and Metrics

TDM Strategy Workshop X

Next Generation TDM Strategy Report -

Implementation Matrix

Implementation Matrix with Prioritization Logic -
Funding and Compliance Alignment -
Draft and Final Strategic Plan

Draft TDM Strategic Plan

Final TDM Strategic Plan

Final Presentation

Final Presentation Slide Deck

Handout Materials for Board and Public Meetings

LEGEND
Task Progress
Meeting / Workshop X

Deliverable -
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EXHIBIT "C"- COMPENSATION AND PAYMENT (COST PROPOSAL)

Exhibits

17336.00023\42846953.2

143



EXHIBIT "C"

COMPENSATION SUMMARY'

FIRM | PROJECT TASKS/ROLE | cosT
Prime Consultant:
Alta Planning IServices | $ 325,598.61
Sub Consultants:

Journey IServices $ 57,795.45
SUBTOTAL 383,394.06
OTHER DIRECT COSTS 2,500.00
TOTAL COSTS| $ 385,894.06

TASK NUMBER TASK DESCRIPTION COST
Task 1 Porject Administration and Management $ 33,647.79
Task 2 Baseline Conditions and Travel Behavior Analysis 46,451.47
Task 3 Stakeholder Outreach and Community Participation 74,439.76
Task 4 Existing Conditions and Gap Analysis 14,819.54
Task 5 Employer-Focused TDM Recommendations 16,279.78
Task 6 Discretionary Trip-Focused TDM Recommendations 16,279.78
Task 7 Subregional Strategy Recommendations 52,377.40
Task 8 Park & Ride/ Mobility Hub Needs Assessment 46,357.68
Task 9 TDM Strategy Development 23,364.27
Task 10 Implementation Matrix 18,725.03
Task 11 Draft and Final Strategic Plan 35,014.92
Task 12 Final Presentation 5,636.64
SUBTOTAL 383,394.06
OTHER DIRECT COSTS 2,500.00
TOTAL COSTS| $ 385,894.06

' Commission authorization pertains to total contract award amount. Compensation adjustments between consultants may occur; however,
the maximum total compensation authorized may not be exceeded.

144




EXHIBIT “D” FHWA/CALTRANS REQUIREMENTS

Exhibits

17336.00023\42846953.2

145



FEDERAL DEPARTMENT OF TRANSPORTATION
FHWA AND CALTRANS REQUIREMENTS

1. FHWA Title VI Assurances.

A. Compliance with Regulations: Consultant shall comply with the regulations relative to
nondiscrimination in federally assisted programs of the Department of Transportation,
Title 49, Code of Federal Regulations, Part 21, as they may be amended from time to
time, (hereinafter referred to as the Regulations), which are herein incorporated by
reference and made a part of this Agreement.

B. Nondiscrimination: Consultant, with regard to the work performed by it during the
Agreement, shall not discriminate on the grounds of race, color, sex, national origin,
religion, age, or disability in the selection and retention of sub-applicants, including
procurements of materials and leases of equipment. Consultant shall not participate either
directly or indirectly in the discrimination prohibited by Section 21.5 of the Regulations,
including employment practices when the Agreement covers a program set forth in
Appendix B of the Regulations.

C. Solicitations for Sub-agreements, Including Procurements of Materials and Equipment:
In all solicitations either by competitive bidding or negotiation made by Consultant for
work to be performed under a Sub- agreement, including procurements of materials or
leases of equipment, each potential sub-applicant or supplier shall be notified by
Consultant of the Consultant’s obligations under this Agreement and the Regulations
relative to nondiscrimination on the grounds of race, color, or national origin.

D. Information and Reports: Consultant shall provide all information and reports required
by the Regulations, or directives issued pursuant thereto, and shall permit access to its
books, records, accounts, other sources of information, and its facilities as may be
determined by the recipient or FHWA to be pertinent to ascertain compliance with such
Regulations or directives. Where any information required of Consultant is in the exclusive
possession of another who fails or refuses to furnish this information, Consultant shall so
certify to the recipient or FHWA as appropriate, and shall set forth what efforts Consultant
has made to obtain the information.

E. Sanctions for Noncompliance: In the event of Consultant’s noncompliance with the
nondiscrimination provisions of this agreement, the Commission shall impose such
agreement sanctions as it or the FHWA may determine to be appropriate, including, but
not limited to: i. withholding of payments to Consultant under the Agreement within a
reasonable period of time, not to exceed 90 days; and/or ii. cancellation, termination or
suspension of the Agreement, in whole or in part.

F. Incorporation of Provisions: Consultant shall include the provisions of paragraphs (A)

through (F) in every sub-agreement, including procurements of materials and leases of
equipment, unless exempt by the Regulations, or directives issued pursuant thereto.
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Consultant shall take such action with respect to any sub-agreement or procurement as
the Commission or FHWA may direct as a means of enforcing such provisions including
sanctions for noncompliance, provided, however, that, in the event Consultant becomes
involved in, or is threatened with, litigation with a sub-applicant or supplier as a result of
such direction, Consultant may request Commission enter into such litigation to protect
the interests of the State, and, in addition, Consultant may request the United States to
enter into such litigation to protect the interests of the United States.

2, ADDITIONAL NONDISCRIMINATION REQUIREMENTS

During the performance of this Agreement, the Consultant, for itself, its assignees, and
successors in interest (hereinafter referred to as the “Consultant”) agrees to comply with
the following nondiscrimination statutes and authorities, including, but not limited to:
Pertinent Non-Discrimination Authorities:

» Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat. 252), prohibits
discrimination on the basis of race, color, national origin); and 49 CFR Part 21.

» The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970,
(42 U.S.C. § 4601), (prohibits unfair treatment of persons displaced or whose property
has been acquired because of Federal or Federal-aid programs and projects);

* Federal-Aid Highway Act of 1973, (23 U.S.C. § 324 et seq.), prohibits discrimination on
the basis of sex;

 Section 504 of the Rehabilitation Act of 1973, (29 U.S.C. § 794 et seq.), as amended,
(prohibits discrimination on the basis of disability); and 49 CR Part 27;

» The Age Discrimination Act of 1975, as amended, (42 U.S.C. § 6101 et seq.), prohibits
discrimination on the basis of age);

« Airport and Airway Improvement Act of 1982, (49 U.S.C. § 471, Section 47123), as
amended, (prohibits discrimination based on race, creed, color, national origin, or sex);

* The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened the scope, coverage
and applicability of Title VI of the Civil Rights Act of 1964, The Age Discrimination Act of
1975 and Section 504 of the Rehabilitation Act of 1973, by expanding the definition of the
terms “programs or activities” to include all of the programs or activities of the Federal-
aid recipients, sub-recipients and contractors, whether such programs or activities are
Federally funded or not);

» Titles Il and Ill of the Americans with Disabilities Act, which prohibit discrimination of the
basis of disability in the operation of public entities, public and private transportation
systems, places of public accommodation, and certain testing entities (42 U.S.C. §§
12131 — 12189) as implemented by Department of Transportation regulations 49 C.F.R.
parts 37 and 38;

» The Federal Aviation Administration’s Non-discrimination statute (49 U.S.C. § 47123)
(prohibits discrimination on the basis of race, color, national origin, and sex);

» Executive Order 12898, Federal Actions to Address Environmental Justice in Minority
Populations and Low-Income Populations, which ensures discrimination against minority
populations by discouraging programs, policies, and activities with disproportionately high
and adverse human health or environmental effects on minority and low-income
populations;
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