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PROPOSED AGREEMENT NO. C-8-1910
BETWEEN
ORANGE COUNTY TRANSPORTATION AUTHORITY
AND

THIS AGREEMENT is effective as of this day of , 201_, by

and between the Orange County Transportation Authority, 550 South Main Street, P.O. Box 14184,
Orange, CA 92863-1584, a public corporation of the State of California (hereinafter referred to as
"AUTHORITY"), and , , , (hereinafter referred to as "CONSULTANT").

WITNESSETH:

WHEREAS, AUTHORITY requires assistance from CONSULTANT to provide services for
Intelligent Transportation Systems and Traffic Engineering Services for the Garden Grove Boulevard and
Los Alisos Boulevard Regional Traffic Signal Synchronization projects; and

WHEREAS, said work cannot be performed by the regular employees of AUTHORITY; and

WHEREAS, CONSULTANT has represented that it has the requisite personnel and experience,
and is capable of performing such services; and

WHEREAS, CONSULTANT wishes to perform these services; and

WHEREAS, the AUTHORITY's Board of Directors approved this Agreement on

NOW, THEREFORE, it is mutually understood and agreed by AUTHORITY and CONSULTANT

as follows:

ARTICLE 1. COMPLETE AGREEMENT

A. This Agreement, including all exhibits and documents incorporated herein and made
applicable by reference, constitutes the complete and exclusive statement of the terms and conditions of

the agreement between AUTHORITY and CONSULTANT and it supersedes all prior representations,
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AGREEMENT NO. C-8-1910

understandings and communications. The invalidity in whole or in part of any term or condition of this
Agreement shall not affect the validity of other terms or conditions.

B. AUTHORITY's failure to insist in any one or more instances upon the performance of any
terms or conditions of this Agreement shall not be construed as a waiver or relinquishment of
AUTHORITY's right to such performance by CONSULTANT or to future performance of such terms or
conditions and CONSULTANT obligation in respect thereto shall continue in full force and effect.
Changes to any portion of this Agreement shall not be binding upon AUTHORITY except when
specifically confirmed in writing by an authorized representative of AUTHORITY by way of a written
Amendment to this Agreement and issued in accordance with the provisions of this Agreement.

ARTICLE 2. AUTHORITY DESIGNEE

The Chief Executive Officer of AUTHORITY, or designee, shall have the authority to act for and
exercise any of the rights of AUTHORITY as set forth in this Agreement.
ARTICLE 3. SCOPE OF WORK/PROJECT SPECIFICATIONS

A. CONSULTANT shall perform the work necessary to complete in a manner satisfactory to
AUTHORITY the services set forth in Exhibit A, entitled "Scope of Work/Project Specifications," which is
attached to and, by this reference, incorporated in and made a part of this Agreement. All services shall
be provided at the times and places designated by AUTHORITY.

B. CONSULTANT shall provide the personnel listed below to perform the above-specified
services, which persons are hereby designated as key personnel under this Agreement.

Names Functions

C. No person named in paragraph B of this Article, or his/her successor approved by

AUTHORITY, shall be removed or replaced by CONSULTANT, nor shall his/her agreed-upon function or
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AGREEMENT NO. C-8-1910

level of commitment hereunder be changed, without the prior written consent of AUTHORITY. Should
the services of any key person become no longer available to CONSULTANT, the resume and
qualifications of the proposed replacement shall be submitted to AUTHORITY for approval as soon as
possible, but in no event later than seven (7) calendar days prior to the departure of the incumbent key
person, unless CONSULTANT is not provided with such notice by the departing employee. AUTHORITY
shall respond to CONSULTANT within seven (7) calendar days following receipt of these qualifications
concerning acceptance of the candidate for replacement.

ARTICLE 4. TERM OF AGREEMENT

This Agreement shall commence upon the effective date of this Agreement, and shall continue in
full force and effect through thirty (30) days beyond the date in which AUTHORITY formally approves, in
writing, the final as-built drawings prepared and submitted by CONSULTANT, unless earlier terminated
as provided hereunder.

ARTICLE 5. PAYMENT

A. For CONSULTANT's full and complete performance of its obligations under this Agreement
and subject to the maximum cumulative payment obligation provision set forth in Article 6, AUTHORITY
shall pay CONSULTANT on a firm fixed price basis in accordance with the following provisions.

B. The following schedule shall establish the firm fixed payment to CONSULTANT by

AUTHORITY for each work task set forth in the Scope of Work.

Task Description Firm Fixed Price
.00

.00

.00

TOTAL FIRM FIXED PRICE PAYMENT .00

C. CONSULTANT shall invoice AUTHORITY on a monthly basis for payments corresponding to
the work actually completed by CONSULTANT. Percentage of work completed shall be documented in

a monthly progress report prepared by CONSULTANT, which shall accompany each invoice submitted
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AGREEMENT NO. C-8-1910

by CONSULTANT. CONSULTANT shall also furnish such other information as may be requested by
AUTHORITY to substantiate the validity of an invoice. At its sole discretion, AUTHORITY may decline to
make full payment for any task listed in paragraph B of this Article until such time as CONSULTANT has
documented to AUTHORITY’s satisfaction, that CONSULTANT has fully completed all work required
under the task. AUTHORITY’s payment in full for any task completed shall not constitute AUTHORITY’s
final acceptance of CONSULTANT'’s work under such task; final acceptance shall occur only when
AUTHORITY’s release of the retention described in paragraph D.

D. As partial security against CONSULTANT’s failure to satisfactorily fulfill all of its obligations
under this Agreement, AUTHORITY shall retain Ten percent ( 10%) of the amount of each invoice
submitted for payment by CONSULTANT. All retained funds shall be released by AUTHORITY and shall
be paid to CONSULTANT within sixty (60) calendar days of payment of final invoice, unless AUTHORITY
elects to audit CONSULTANT’s records in accordance with Article 16 of this Agreement. If AUTHORITY
elects to audit, retained funds shall be paid to CONSULTANT within thirty (30) calendar days of
completion of such audit in an amount reflecting any adjustment required by such audit. During the term
of the Agreement, at its sole discretion, AUTHORITY reserves the right to release all or a portion of the
retained amount based on CONSULTANT's satisfactory completion of certain milestones.
CONSULTANT shall invoice AUTHORITY for the release of the retention in accordance with Article 5.

E. Invoices shall be submitted by CONSULTANT on a monthly basis and shall be submitted in
duplicate to AUTHORITY's Accounts Payable office. CONSULTANT may also submit invoices

electronically to AUTHORITY’s Accounts Payable Department at vendorinvoices@octa.net. Each invoice
shall be accompanied by the monthly progress report specified in paragraph C of this Article.
AUTHORITY shall remit payment within thirty (30) calendar days of the receipt and approval of each
invoice. Each invoice shall include the following information:

1. Agreement No. C-8-1910;

2.  Specify the task number for which payment is being requested;

3.  The time period covered by the invoice;

Page 4 of 17




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

AGREEMENT NO. C- 8-1910

4.  Total monthly invoice (including project-to-date cumulative invoice amount); and
retention;

5. Monthly Progress Report;

6.  Weekly certified payroll for personnel subject to prevailing wage requirements;

7.  Certificate signed by the CONSULTANT or histher designated alternate that a) The
invoice is a true, complete and correct statement of reimbursable costs and progress; b) The invoice is
a true, complete and correct statement of reimbursable costs; ¢) The backup information included with
the invoice is true, complete and correct in all material respects; d) All payments due and owing to
subcontractors and suppliers have been made; e) Timely payments will be made to subcontractors and
suppliers from the proceeds of the payments covered by the certification and; f) The invoice does not
include any amount which CONSULTANT intends to withhold or retain from a subcontractor or supplier
unless so identified on the invoice.

8. Any other information as agreed or otherwise requested by AUTHORITY to
substantiate the validity of an invoice.

ARTICLE 6. MAXIMUM OBLIGATION

Notwithstanding any provisions of this Agreement to the contrary, AUTHORITY and
CONSULTANT mutually agree that AUTHORITY's maximum cumulative payment obligation (including
obligation for CONSULTANT's profit) shall be ___ ($__ .00) which shall include all amounts payable to
CONSULTANT for its subcontracts, leases, materials and costs arising from, or due to termination of, this

Agreement.

ARTICLE 7. NOTICES

All notices hereunder and communications regarding the interpretation of the terms of this
Agreement, or changes thereto, shall be effected by delivery of said notices in person or by depositing
said notices in the U.S. mail, registered or certified mail, returned receipt requested, postage prepaid and
addressed as follows:

/
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AGREEMENT NO. C- 8-1910

To CONSULTANT: To AUTHORITY:
Orange County Transportation Authority
550 South Main Street
P.O. Box 14184

, Orange, CA 92863-1584

ATTENTION: ATTENTION: Venita Anderson

Senior Contact Administrator

(714) 560 - 5427/ vanderson@octa.net

ARTICLE 8. INDEPENDENT CONTRACTOR

CONSULTANT's relationship to AUTHORITY in the performance of this Agreement is that of an
independent CONTRACTOR. CONSULTANT's personnel performing services under this Agreement
shall at all times be under CONSULTANT's exclusive direction and control and shall be employees of
CONSULTANT and not employees of AUTHORITY. CONSULTANT shall pay all wages, salaries and
other amounts due its employees in connection with this Agreement and shall be responsible for all
reports and obligations respecting them, such as social security, income tax withholding, unemployment
compensation, workers' compensation and similar matters.

ARTICLE 9. INSURANCE

A. CONSULTANT shall procure and maintain insurance coverage during the entire term of this
Agreement. The following coverage shall be full coverage and not subject to self-insurance provision.

CONSULTANT shall provide the following insurance coverage:

1.  Commercial General Liability, to include Products/Completed Operations,
Independent CONSULTANTSs’, Contractual Liability, and Personal Injury with a minimum limit of
$1,000,000.00 per occurrence and $2,000,000.00 general aggregate.

2. Automobile Liability to include owned, hired and non-owned autos with a combined
single limit of $1,000,000.00 each accident;

/
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3. Workers' Compensation with limits as required by the State of California including a
waiver of subrogation in favor of AUTHORITY, its officers, directors, employees and agents;

4.  Employers’ Liability with minimum limits of $1,000,000.00; and

5.  Professional Liability with minimum limits of $1,000,000.00 per claim.

B. Proof of such coverage, in the form of an insurance company issued policy endorsement and
a broker-issued insurance certificate, must be received by AUTHORITY prior to commencement of any
work. Proof of insurance coverage must be received by AUTHORITY within ten (10) calendar days from
the effective date of this Agreement with AUTHORITY, its officers, directors, employees and agents
designated as additional insured on the general and automobile liability. Such insurance shall be primary
and non-contributive to any insurance or self-insurance maintained by AUTHORITY. Furthermore,
AUTHORITY reserves the right to request certified copies of all related insurance policies.

C. CONSULTANT shallinclude on the face of the certificate of Insurance the Agreement Number
C-; and, the Contract Administrator's Name, Venita Anderson.

D. CONSULTANT shall also include in each subcontract agreement the stipulation that
subcontractors shall maintain insurance coverage in the amounts required from CONSULTANT as
provided in this Agreement.

E. CONSULTANT shall be required to immediately notify AUTHORITY of any modifications or
cancellation of any required insurance policies.

ARTICLE 10. ORDER OF PRECEDENCE

Conflicting provisions hereof, if any, shall prevail in the following descending order of precedence:
(1) the provisions of this Agreement, including all exhibits; (2) the provisions of RFP 8-1910; (3)
CONSULTANT's technical proposal dated , CONSULTANT's cost proposal dated , and (4)
all other documents, if any, cited herein or incorporated by reference.

ARTICLE 11. CHANGES

By written notice or order, AUTHORITY may, from time to time, order work suspension and/or

make changes in the general scope of this Agreement, including, but not limited to, the services furnished
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AGREEMENT NO. C-8-1910

to AUTHORITY by CONSULTANT as described in the Scope of Work. If any such work suspension or
change causes an increase or decrease in the price of this Agreement or in the time required for its
performance, CONSULTANT shall promptly notify AUTHORITY thereof and assert its claim for
adjustment within ten (10) days after the change or work suspension is ordered, and an equitable
adjustment shall be negotiated. However, nothing in this clause shall excuse CONSULTANT from
proceeding immediately with the Agreement as changed.

ARTICLE 12. DISPUTES

A. Except as otherwise provided in this Agreement, any dispute concerning a question of fact
arising under this Agreement which is not disposed of by supplemental agreement shall be decided by
AUTHORITY's Director, Contracts Administration and Materials Management (CAMM), who shall reduce
the decision to writing and mail or otherwise furnish a copy thereof to CONSULTANT. The decision of
the Director, CAMM, shall be final and conclusive.

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

ARTICLE 13. TERMINATION

A. AUTHORITY may terminate this Agreement for its convenience at any time, in whole or part,
by giving CONSULTANT written notice thereof. Upon said notice, AUTHORITY shall pay CONSULTANT
its allowable costs incurred to date of termination and those allowable costs determined by AUTHORITY
to be reasonably necessary to effect such termination. Thereafter, CONSULTANT shall have no further
claims against AUTHORITY under this Agreement.

B. In the event either Party defaults in the performance of any of their obligations under this

Agreement or breaches any of the provisions of this Agreement, the non-defaulting Party shall have the
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AGREEMENT NO. C- 8-1910

option to terminate this Agreement upon thirty (30) days’ prior written notice to the other Party. Upon
receipt of such notice, CONSULTANT shall imnmediately cease work, unless the notice from AUTHORITY
provides otherwise. Upon receipt of the notice from AUTHORITY, CONSULTANT shall submit an invoice
for work and/or services performed prior to the date of termination. AUTHORITY shall pay
CONSULTANT for work and/or services satisfactorily provided to the date of termination in compliance
with this Agreement. Thereafter, CONSULTANT shall have no further claims against AUTHORITY under
this Agreement. AUTHORITY shall not be liable for any claim of lost profits or damages for such

termination.

ARTICLE 14. INDEMNIFICATION

CONSULTANT shall indemnify, defend and hold harmless AUTHORITY, its officers, directors,
employees and agents from and against any and all claims (including attorneys' fees and reasonable
expenses for litigation or settlement) for any loss or damages, bodily injuries, including death, damage to
or loss of use of property caused by the negligent acts, omissions or willful misconduct by CONSULTANT,
its officers, directors, employees, agents, subcontractors or suppliers in connection with or arising out of

the performance of this Agreement.

ARTICLE 15. ASSIGNMENTS AND SUBCONTRACTS

A. Neither this Agreement nor any interest herein nor claim hereunder may be assigned by
CONSULTANT either voluntarily or by operation of law, nor may all or any part of this Agreement be
subcontracted by CONSULTANT, without the prior written consent of AUTHORITY. Consent by
AUTHORITY shall not be deemed to relieve CONSULTANT of its obligations to comply fully with all terms

and conditions of this Agreement.

B. AUTHORITY hereby consents to CONSULTANT's subcontracting of portions of the Scope of
Work to the parties identified below for the functions described in CONSULTANT's proposal.
CONSULTANT shall include in the subcontract agreement the stipulation that CONSULTANT, not
AUTHORITY, is solely responsible for payment to the subcontractor for the amounts owing and that the

/
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subcontractor shall have no claim, and shall take no action, against AUTHORITY, its officers, directors,

employees or sureties for nonpayment by CONSULTANT.

Subcontractor Name/Address Subcontractor Amounts
1. .00
2 .00

ARTICLE 16. AUDIT AND INSPECTION OF RECORDS

CONSULTANT shall provide AUTHORITY, or other agents of AUTHORITY, such access to
CONSULTANT's accounting books, records, work data, documents and facilities, as AUTHORITY deems
necessary. CONSULTANT shall maintain such books, records, data and documents in accordance with
generally accepted accounting principles and shall clearly identify and make such items readily accessible
to such parties during CONSULTANT's performance hereunder and for a period of four (4) years from
the date of final payment by AUTHORITY. AUTHORITY's right to audit books and records directly related
to this Agreement shall also extend to all first-tier subcontractors identified in Article 15 of this Agreement.
CONSULTANT shall permit any of the foregoing parties to reproduce documents by any means
whatsoever or to copy excerpts and transcriptions as reasonably necessary.

ARTICLE 17. FEDERAL, STATE AND LOCAL LAWS

CONSULTANT warrants that in the performance of this Agreement, it shall comply with all
applicable federal, state and local laws, statutes and ordinances and all lawful orders, rules and

regulations promulgated thereunder.

ARTICLE 18. EQUAL EMPLOYMENT OPPORTUNITY

In connection with its performance under this Agreement, CONSULTANT shall not discriminate
against any employee or applicant for employment because of race, religion, color, sex, age or national
origin. CONSULTANT shall take affirmative action to ensure that applicants are employed, and that
employees are treated during their employment, without regard to their race, religion, color, sex, age or

national origin. Such actions shall include, but not be limited to, the following: employment, upgrading,
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demotion or transfer: recruitment or recruitment advertising; layoff or termination; rates of pay or other
forms of compensation; and selection for training, including apprenticeship.

ARTICLE 19. PROHIBITED INTERESTS

CONSULTANT covenants that, for the term of this Agreement, no director, member, officer or
employee of AUTHORITY during his/her tenure in office/lemployment or for one (1) year thereafter shall
have any interest, direct or indirect, in this Agreement or the proceeds thereof.

ARTICLE 20. OWNERSHIP OF REPORTS AND DOCUMENTS

A. The originals of all letters, documents, reports and other products and data produced under
this Agreement shall be delivered to, and become the property of AUTHORITY. Copies may be made
for CONSULTANT's records but shall not be furnished to others without written authorization from
AUTHORITY. Such deliverables shall be deemed works made for hire and all rights in copyright therein
shall be retained by AUTHORITY.

B. All ideas, memoranda, specifications, plans, manufacturing, procedures, drawings,
descriptions, and all other written information submitted to CONSULTANT in connection with the
performance of this Agreement shall not, without prior written approval of AUTHORITY, be used for any
purposes other than the performance for this project, nor be disclosed to an entity not connected with the
performance of the project. CONSULTANT shall comply with AUTHORITY's policies regarding such
material. Nothing furnished to CONSULTANT, which is otherwise known to CONSULTANT or becomes
generally known to the related industry shall be deemed confidential. CONSULTANT shall not use
AUTHORITY’s name, photographs of the project, or any other publicity pertaining to the project in any
professional publication, magazine, trade paper, newspaper, seminar or other medium without the
express written consent of AUTHORITY.

C. No copies, sketches, computer graphics or graphs, including graphic art work, are to be
released by CONSULTANT to any other person or agency except after prior written approval by
AUTHORITY, except as necessary for the performance of services under this Agreement. All press

/
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releases, including graphic display information to be published in newspapers, magazines, etc., are to be
handled only by AUTHORITY unless otherwise agreed to by CONSULTANT and AUTHORITY,
ARTICLE 21. PATENT AND COPYRIGHT INFRINGEMENT

A. In lieu of any other warranty by AUTHORITY or CONSULTANT against patent or copyright
infringement, statutory or otherwise, it is agreed that CONSULTANT shall defend at its expense any claim
or suit against AUTHORITY on account of any allegation that any item furnished under this Agreement
or the normal use or sale thereof arising out of the performance of this Agreement, infringes upon any
presently existing U.S. letters patent or copyright and CONSULTANT shall pay all costs and damages
finally awarded in any such suit or claim, provided that CONSULTANT is promptly notified in writing of
the suit or claim and given authority, information and assistance at CONSULTANT's expense for the
defense of same. However, CONSULTANT will not indemnify AUTHORITY if the suit or claim results
from: (1) AUTHORITY's alteration of a deliverable, such that said deliverable in its altered form infringes
upon any presently existing U.S. letters patent or copyright; or (2) the use of a deliverable in combination
with other material not provided by CONSULTANT when such use in combination infringes upon an
existing U.S. letters patent or copyright.

B. CONSULTANT shall have sole control of the defense of any such claim or suit and all
negotiations for settlement thereof. CONSULTANT shall not be obligated to indemnify AUTHORITY
under any settlement made without CONSULTANT's consent or in the event AUTHORITY fails to
cooperate fully in the defense of any suit or claim, provided, however, that said defense shall be at
CONSULTANT's expense. If the use or sale of said item is enjoined as a result of such suit or claim,
CONSULTANT, at no expense to AUTHORITY, shall obtain for AUTHORITY the right to use and sell
said item, or shall substitute an equivalent item acceptable to AUTHORITY and extend this patent and
copyright indemnity thereto.

ARTICLE 22. DESIGN WITHIN FUNDING LIMITATIONS

A. In order to ensure the accuracy of the construction budget for the benefit of the public works

bidders and AUTHORITY’s budget process, CONSULTANT shall accomplish the design services
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required under this Agreement so as to permit the award of a contract, for the construction of the facilities
designed at a price that does not exceed the estimated construction contract price as set forth by
AUTHORITY. When bids or proposals for the construction contract are received that exceed the
estimated price, CONSULTANT shall perform such redesign and other services as are necessary to
permit contract award within the funding limitation. These additional services shall be performed at no
increase in the price for which the services were specified. However, CONSULTANT shall not be required
to perform such additional services at no cost to AUTHORITY if the unfavorable bids or proposals are the
result of conditions beyond its reasonable control.

B. CONSULTANT will promptly advise AUTHORITY if it finds that the project being designed will
exceed or is likely to exceed the funding limitations and it is unable to design a usable facility within these
limitations. Upon receipt of such information, AUTHORITY will review CONSULTANT's revised estimate
of construction cost. AUTHORITY may, if it determines that the estimated construction contract price is
so low that award of a construction contract not in excess of such estimate is improbable, authorize a
change in scope or materials as required to reduce the estimated construction cost to an amount within
the estimated construction contract price set forth by AUTHORITY, or AUTHORITY may adjust such
estimated construction contract price. When bids or proposals are not solicited or are unreasonably
delayed, AUTHORITY shall prepare an estimate of constructing the design submitted and such estimate
shall be used in lieu of bids or proposals to determine compliance within the funding limitation.

ARTICLE 23. REQUIREMENTS FOR REGISTRATION OF DESIGNERS

All design and engineering work furnished by CONSULTANT shall be performed by or under the
supervision of persons licensed to practice architecture, engineering or surveying (as applicable) in the
State of California, by personnel who are careful, skilled, experienced and competent in their respective
trades or professions, who are professionally qualified to perform the work in accordance with the contract
documents and who shall assume professional responsibility for the accuracy and completeness of the
design documents and construction documents prepared or checked by them.

/
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ARTICLE 24. FINISHED AND PRELIMINARY DATA

A. All of CONSULTANT's finished technical data, including but not limited to illustrations,
photographs, tapes, software, software design documents, including without limitation source code,
binary code, all media, technical documentation and user documentation, photoprints and other graphic
information required to be furnished under this Agreement, shall be AUTHORITY’s property upon
payment and shall be furnished with unlimited rights and, as such, shall be free from proprietary restriction
except as elsewhere authorized in this Agreement. CONSULTANT further agrees that it shall have no
interest or claim to such finished, AUTHORITY-owned, technical data; furthermore, said data is subject
to the provisions of the Freedom of Information Act, 5 USC 552.

B. It is expressly understood that any title to preliminary technical data is not passed to
AUTHORITY but is retained by CONSULTANT. Preliminary data includes roughs, visualizations,
software design documents, layouts and comprehensives prepared by CONSULTANT solely for the
purpose of demonstrating an idea or message for AUTHORITY’s acceptance before approval is given
for preparation of finished artwork. Preliminary data title and right thereto shall be made available to
AUTHORITY if CONSULTANT causes AUTHORITY to exercise ARTICLE 11, and a price shall be
negotiated for all preliminary data.

ARTICLE 25. GENERAL WAGE RATES

A. CONSULTANT warrants that all mechanics, laborers, journeypersons, workpersons,
craftspersons or apprentices employed by CONSULTANT or subcontractor at any tier for any work
hereunder, shall be paid unconditionally and not less often than once a week and without any subsequent
deduction or rebate on any account (except such payroll deductions as are permitted or required by
federal, state or local law, regulation or ordinance), the full amounts due at the time of payment, computed
at a wage rate and per diem rate not less than the aggregate of the highest of the two basic hourly rates
and rates of payments, contributions or costs for any fringe benefits contained in the current general
prevailing wage rate(s) and per diem rate(s), established by the Director of the Department of Industrial

Relations of the State of California, (as set forth in the Labor Code of the State of California, commencing
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at Section 1770 et. seq.), or as established by the Secretary of Labor (as set forth in Davis-Bacon Act, 40
U.S.C. 2674, et. seq.), regardless of any contractual relationship which may be alleged to exist between
CONSULTANT or subcontractor and their respective mechanics, laborers, journeypersons, workpersons,
craftspersons or apprentices. Copies of the current General Prevailing Wage Determinations and Per
Diem Rates are on file at AUTHORITY's offices and will be made available to CONSULTANT upon
request. CONSULTANT shall post a copy thereof at each job site at which work hereunder is performed.

B. In addition to the foregoing, CONSULTANT agrees to comply with all other provisions of the
Labor Code of the State of California, which is incorporated herein by reference, pertaining to workers
performing work hereunder including, but not limited to, those provisions for work hours, payroll records
and apprenticeship employment and regulation program. CONSULTANT agrees to insert or cause to be
inserted the preceding clause in all subcontracts which provide for workers to perform work hereunder
regardless of the subcontractor tier.

ARTICLE 26. CONTRACTOR PURCHASED EQUIPMENT

A. If during the course of this Agreement, additional equipment is required, which will be paid for
by the AUTHORITY, CONSULTANT must request prior written authorization from the AUTHORITY's
project manager before making any purchase. As part of this purchase request, CONSULTANT shall
provide a justification for the necessity of the equipment or supply and submit copies of three (3)
competitive quotations. If competitive quotations are not obtained, CONSULTANT must provide the
justification for the sole source.

B. CONSULTANT shall maintain an inventory record for each piece of equipment purchased
that will be paid for by the AUTHORITY. The inventory record shall include the date acquired, total cost,
serial number, model identification, and any other information or description necessary to identify said
equipment or supply. A copy of the inventory record shall be submitted to the AUTHORITY upon request.

C. Atthe expiration or termination of this Agreement, CONSULTANT may keep the equipment
and credit AUTHORITY in an amount equal to its fair market value. Fair market value shall be determined,

at CONSULTANT's expense, on the basis of an independent appraisal. CONSULTANT may sell the
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equipment at the best price obtainable and credit AUTHORITY in an amount equal to the sales price. If
the equipment is to be sold, then the terms and conditions of the sale must be approved in advance by

AUTHORITY's project manager.

D. Any subconsultant agreement entered into as a result of this Agreement shall contain all

provisions of this clause.

ARTICLE 27. FORCE MAJEURE

Either party shall be excused from performing its obligations under this Agreement during the time
and to the extent that it is prevented from performing by an unforeseeable cause beyond its control,
including but not limited to: any incidence of fire, flood; acts of God; commandeering of material, products,
plants or facilities by the federal, state or local government; national fuel shortage; or a material act or
omission by the other party; when satisfactory evidence of such cause is presented to the other party,
and provided further that such nonperformance is unforeseeable, beyond the control and is not due to
the fault or negligence of the party not performing.

ARTICLE 28. CONFLICT OF INTEREST

CONSULTANT agrees to avoid organizational conflicts of interest. An organizational conflict
of interest means that due to other activities, relationships or contracts, the CONSULTANT is unable,
or potentially unable to render impartial assistance or advice to the AUTHORITY; CONSULTANT’s
objectivity in performing the work identified in the Scope of Work is or might be otherwise impaired; or
the CONSULTANT has an unfair competitive advantage. CONSULTANT is obligated to fully disclose
to the AUTHORITY in writing Conflict of Interest issues as soon as they are known to the
CONSULTANT. All disclosures must be submitted in writing to AUTHORITY pursuant to the Notice
provision herein. This disclosure requirement is for the entire term of this Agreement.

ARTICLE 29. CODE OF CONDUCT

CONSULTANT agrees to comply with the AUTHORITY’s Code of Conduct as it relates to
Third-Party contracts which is hereby referenced and by this reference is incorporated herein.

CONSULTANT agrees to include these requirements in all of its subcontracts.
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ARTICLE 30. PROHIBITION ON PROVIDING ADVOCACY SERVICES

CONSULTANT and all subconsultants performing work under this Agreement, shall be
prohibited from concurrently representing or lobbying for any other party competing for a contract with
AUTHORITY, either as a prime consultant or subconsultant. Failure to refrain from such
representation may result in termination of this Agreement.

ARTICLE 31. HEALTH AND SAFETY REQUIREMENTS

CONSULTANT shall comply with all the requirements set forth in EXHIBIT B, Level 1 SAFETY
SPECIFICATIONS. As used therein, “Contractor” shall mean “Consultant,” and “Subcontractor” shall
mean “Sub-consultant.”

This Agreement shall be made effective upon execution by both parties.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement No. C-8-1910 to be
executed on the date first above written.

ORANGE COUNTY TRANSPORTATION AUTHORITY

By By

Darrell E. Johnson
Chief Executive Officer

APPROVED AS TO FORM:
By

James M. Donich
General Counsel

APPROVED:
By

Virginia Abadessa
Director

Date
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EXHIBIT C

CAMPAIGN CONTRIBUTION DISCLOSURE FORM

Information Sheet

ORANGE COUNTY TRANSPORTATION AUTHORITY

The attached Campaign Contribution Disclosure Form must be completed by applicants
for, or persons who are the subject of, any proceeding involvin ~a‘~§;l!cense permit, or other
entitlement for use pending before the Board of Directors of the OCTA or any of its
affiliated agencies. (Please see next page for definitions

IMPORTANT NOTICE
Basic Provisions of Government Code Section

A. If you are an applicant for, or the subjé ,
permit, or other entitlement for use, you ar
contrlbutlon of more than $25 )

solicit or accept
period.

individual board member or his/or her alternate during the 12 months preceding
the decision on the application or proceeding, that board member or alternate must
disqualify himself or herself from the decision. However, disqualification is not
required if the board member or alternate returns the campaign contribution within
30 days from the time the director knows, or should have known, about both the
contribution and the fact that you are a party in the proceeding. The Campaign
Contribution Disclosure Form should be completed and filed with your proposal, or
with the first written document you file or submit after the proceeding commences.
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1. A proceeding involving "a license, permit, or other entitlement for use"
includes all business, professional, trade and land use licenses and permits,
and all other entitlements for use, including all entitlements for land use, all
contracts (other than competitively bid, labor or personal employment
contracts), and all franchises.

2. Your "agent" is someone who represents you in connection with a
proceeding involving a license, permit or other entitlement for use. If an
individual acting as an agent is also acting in his. or her capacity as an
employee or member of a law, architectural, engi "enng consulting firm, or
similar business entity, both the business entity and the individual are

“‘agents.”

3. To determine whether a campaign contribution of more than $250 has been
made by you, campaign contributions made by you within the preceding
12 months must be aggregated with those made by y gent within the
preceding 12 months or the p 'd of the agency, Wth 'eru is shorter.
Contributions made by your ‘majority share

r’joint venturer(s), and your
be included as part of the
to different directors or their

aggregation.

4. the Board of Directors is attached.

ts of Gov‘érnment Code Section 84308 of
i Code of Regulations, Title 2

This notice summarizes*
the Political Reform Act
Sections 18438- 18438 8
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ORANGE COUNTY TRANSPORTATION AUTHORITY
CAMPAIGN CONTRIBUTION DISCLOSURE FORM

RFP Number: RFP Title:

Was a campaign contribution made to any OCTA Board Member within the preceding 12 months,
regardless of dollar amount of the contribution by either the proposing firm, proposed subconsultants and/or
agent/lobbyist? Yes No

If no, please sign and date below.

If yes, please provide the following information:

Prime Contractor Firm Name:

Contributor or Contributor Firm’s Name:

Contributor or Contributor Firm’s Address:

Is Contributor:

o The Prime Contractor

o Subconsultant

o AgentLobbyist hired by Prime
to represent the Prime in this RFP

Name of Boa‘rd;): lember:
Name of Contributo
Date(s) of Contribution(

Amount(s):
Date:

Signature of Contributor
Print Firm Name Print Name of Contributor
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ORANGE COUNTY TRANSPORTATION AUTHORITY
AND AFFILIATED AGENCIES

Board of Directors

Lisa A. Bartlett, Chairwoman

Tim Shaw, Vice Chairman

Laurie Davies, Director
Barbara Delgleize, Director
Andrew Do, Director ..

Lori Donchak, Directi
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STATUS OF PAST AND PRESENT CONTRACTS FORM

On the form provided below, Offeror/Bidder shall list the status of past and present contracts where the
firm has either provided services as a prime vendor or a subcontractor during the past five (5) years in
which the contract has been the subject of or may be involved in litigation with the contracting authority.
This includes, but is not limited to, claims, settlement agreements, arbitrations, administrative proceedings,
and investigations arising out of the contract.

A separate form must be completed for each contract. Offeror/Bidder shall provide an accurate contact
name and telephone number for each contract and indicate the term of the contract and the original
contract value. Offeror/Bidder shall also provide a brief summary and the current status of the litigation,
claims, settlement agreements, arbitrations, administrative proceedings, or investigations. If the contract
was terminated, list the reason for termination. :

or investigations that arise subsequent to the submission.o
officer of the Offeror/Bidder confirming that the informati

Project city/agencyl/other:

Contact Name:

Project Award Date:

Term of Contract:

(1) Litigation, claims, settlements, arbitrations, or investigati

(2) Summary and Status of "'c,o‘n

(3) Summary and Status of action identified in (1):

(4) Reason for féi{r'h‘ination, i ép’plicable:

By signing this Form entitléa “Status of Past and Present Contracts,” | am affirming that all of the
information provided is true and accurate.

Name Signature

Title Date

Revised. 03/16/2018
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PROPOSAL EXCEPTIONS AND/OR DEVIATIONS

The following form shall be completed for each technical and/or contractual exception or deviation that
is submitted by Offeror for review and consideration by Authority. The exception and/or deviation must
be clearly stated along with the rationale for requesting the exception and/or deviation. If no technical
or contractual exceptions or deviations are submitted as part of the original proposal, Offerors are
deemed to have accepted Authority’s technical requirements and contractual terms and conditions set
forth in the Scope of Work (Exhibit A) and Proposed Agreement (Exhibit B). Offerors will not be allowed
to submit this form or any contractual exceptions and/or deviation after the proposal submittal date
identified in the RFP. Exceptions and/or deviations submitted after proposal submittal date will not
be reviewed by Authority. )

Offeror:

RFP No.: RFP Title:

Deviation or Exception No. :

Check one:
e Scope of Work (Technical)
¢ Proposed Agreement (Contractua

Reference Section/Exhibit;

Complete Description of Devial

or Exéeption:

Rationale for Requ sting Deviati

Area Below Reserved for Authority Use Only:
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LEVEL 1 HEALTH, SAFETY AND ENVIRONMENTAL SPECIFICATIONS

PART | - GENERAL
1.1 GENERAL HEALTH, SAFETY & ENVIRONMENTAL REQUIREMENTS

A. The Contractor, its subcontractors, suppliers, and employees have the obligation to
comply with all Authority health, safety and environmental compliance department
(HSEC) requirements of this safety specification, project site requirements, bus yard
safety rules, as well as all federal, state, and local regulations pertaining to scope of
work, contracts or agreements with the Authority. ‘Additionally, manufacturer
requirements are considered incorporated by reference as applicable to this scope of
work.

B. Observance of repeated unsafe acts or conditions, serious violation of safety standards,
non-conformance of Authority health, safety.and environmental compliance department
(HSEC) requirements, or disregard for th ent of these safety speCIflcatlons to protect
people and property, by Contractor or.its'si

, . and references contained within

C. The health, safety, and environmental red |
sive as to the hazards that might be

this scope of work shall not be,;‘guc nsldered a

ontractor vehicles, including those of its

SS PREVENTION PLAN

INJURY AND

The Contractor shall submit to the Authority, a copy of their company Injury and lliness
Prevention Plan (lIPP) in accordance with California Code of Regulations (CCR) Title
8, Section 3203. The intent and elements of the IIPP shall be implemented and
enforced by the Contractor and its sub-tier contractors, suppliers, and vendors.

H. Contractor shall provide a copy of the Policy or Program of Company’s Substance
Abuse Prevention Policy that complies with the most recent Drug Free Workplace Act.
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EXHIBIT D

HEAT ILLNESS PREVENTION PROGRAM

A. Contractor shall provide a copy of their company Heat lliness Prevention Program in

accordance with CCR Title 8, Section 3395, Heat lliness Prevention.

HAZARD COMMUNICATION

A.

Contractor shall comply with CCR Title 8, Section 5194 Hazard Communication
Standard. Prior to use on Authority property and/or project work areas Contractor shalll
provide the Authority Project Manager copies of SDS fo applicable products used,
if any.

All chemicals including paint, solvents, detergents and'similar substances shall comply
with South Coast Air Quality Management Dlstnct (SC, QMD) rules 103, 1113, and
1171.

the incident and’ evaluatlon of effectlveness copy of the task planning documentation, and
the corrective action initiated to prevent recurrence. This information shall be considered
the minimum elements required for a comprehensive incident report acceptable to OCTA.

PERSONAL PROTECTIVE EQUIPMENT

A. The Contractor, its subcontractors, suppliers, and employees are required to comply

with applicable personal protective equipment (PPE) requirements while performing
work at any Authority project or property. Generally minimum PPE requirements
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include eye protection; hearing protection, head protection, class 2 safety reflective
vests, and appropriate footwear.

B. The Contractor, its subcontractors, suppliers, and employees are required to provide
their own PPE, including eye, head, foot, and hand protection, safety vests, or other
PPE required to perform their work safely on Authority projects or property. The
Authority requires eye protection on construction projects and work areas that meet
ANSI Z-87.1 Standards.

1.6 REFERENCES

A. CCR Title 8 Standards (Cal/lOSHA)
B. FCR Including 1910 and 1926 Standards
C. NFPA, NEC, ANSI, NIOSH Standards

D. OCTA Yard Safety Rules

END OF SECTION
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