ATTACHMENT A.4

RFP 0-2352
Exhibit D

Sheet 7

Base Contract and Optional Extensions
Estimated Pass-Through Cost Summary

ltem # Description of Items Annu;o ?cl)st ®)
BASE CONTRACT
1 Year 1 of Operations
2 Year 2 of Operations
3 Year 3 of Operations
4 Year 4 of Operations
5 Year 5 of Operations
6 Year 6 of Operations
Total Base Contract Cost (O, -
OPTIONAL EXTENSIONS
7 Option Term 1 - Year 7 of Operat
8 Option Term 1 -
9
$ -
10
11

tal Option Term 2 Cost (Operation Years 10-11)| $

| Optional Extensions Cost (Operation Years 7-11)| $

Total Base and Optional Extensions Cost (Operation Years 1-11)( §
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Sheet 8
Milestone Payment Schedule

A. Payments for System Costs ( Excluding Hardware, Equipment and Off-the-Shelf Software)

Payment

Cum
Payment Milestone % Paid
Number | ° % Paid -
A-1 Notice to Proceed (Mobilization) 5.00% 5.00%($
Baseline Project Management Plan, Baseline Implementation
A-2 Schedule, Software Development Plan and Quality Assurance 4.00% 9.00%|$
Plan Approved
A-3 1-405 CSC and WIC Facility Design Inputs 2.00%| 11.00%|$
A-4 Requirements Traceability Matrix Approved 3.00%| 14.00%|$
A-5 Business Rules Approved 3.00%| 17.00%|$
A-6 System Detailed Design Document Approved 25.00%|$
Approval of all Remaining BOS Design, Installation, End of
A-7 Agreement Transition, Training, Disaster Recovery, Business 30.00%($
Continuity, Maintenance Plans
CSC Operations and Facility Mobilization Plan, Staffing and
A-8 Human Resources Plan, Reporting and Reconciliation Pla %S
SOPs Approved
A-9 Master Test Plan Approved 4.00%| 38.00%|$
A-10 All Manuals and Third-Party Documentati 2.00%| 40.00%|S
A-11 Software Walkthrough and Update of RT 4.00%| 44.00%|S
A-12 Unit Testing Approved 4.00%| 48.00%|S
A-13 System Integration Te 4.00%| 52.00%($
A-14 User Acceptance Testi 5.00%| 57.00%|$
A-15 3.00%| 60.00%|S
A-16 3.00%| 63.00%|S
A-17 or Ramp-up/Customer Services 3.00%| 66.00%|$
Onsite Installationdnd Commissioning Testing (includes
A-18 updated SDDD, traceability matrix and business rules 5.00%| 71.00%|$
documents), and Go-Live Testing Approved
A-19 Acceptance of Operational Readiness Demonstration 4.00%| 75.00%|$
A-20 Go-Live 10.00%| 85.00%|$
A-21 Operational and Acceptance Testing Approved 10.00%| 95.00%|$
A-22 BOS Acceptance 5.00%| 100.00%|$
B. Payments for Hardware, Equipment and Off-the-Shelf Software
Payment Cum.%
Payment Milestone % Paid
Number U Paid
B-1 Ordering Approved by Agencies and Verified 10.00%| 10.00%|$
B-2 Verified Received 45.00%| 55.00%|S
B-3 Verified Installed in Final Configuration and Location 45.00%| 100.00%|$
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PROPOSED AGREEMENT NO. C-X- XXXX
BETWEEN
ORANGE COUNTY TRANSPORTATION AUTHORITY
AND

THIS AGREEMENT is effective as of this day of , 2021

("Effective Date"), by and between the Orange County Transportation Authority, 550 South Main Street,

P.O. Box 14184, Orange, CA 92863-1584, a public entity (hereip@fter referred to as "AUTHORITY")

, , , (hereinafter referred to as "CONT each individually known as “Party”

and collectively known as the “Parties”.

WHEREAS, CONTRACTOR wishes to perform the Work; and

WHEREAS, AUTHORITY has entered into a cooperative agreement with the State of California,
acting by and through its Department of Transportation ("Caltrans"), AUTHORITY AGREEMENT No. C-
4-1847, for, among other things, the development of a new tolled express facility on Interstate 405
generally between State Route 73 and Interstate 605 ("405 Express Lanes "); and

WHEREAS, pursuant to Streets and Highways Code § 143, AUTHORITY has entered into a Toll
Operating AGREEMENT with Caltrans wherein AUTHORITY will, among other things, lease the 405

Express Lanes for a term of 40 years and operate and maintain a toll collection system on the 405 Express

Page 5 of 102




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

AGREEMENT NO. C-0-2352

Lanes; and

WHEREAS, AUTHORITY has entered into a contract with OC 405 Partners, Joint Venture
("Design-Build Contractor"), to design and construct the 405 Express Lanes pursuant to AUTHORITY
Contract No. C-5-3843 (the "Design-Build Contract"); and

WHEREAS, AUTHORITY has entered into a contract with Kapsch TrafficCom USA, Inc. for the
405 Express Lanes Electronic Toll Collection System; and

WHEREAS, AUTHORITY will enter into a procurement for a roadside service contractor for the

1-405; and

WHEREAS, The Parties intend for this AGRE be a comprehensive agreement
obligating CONTRACTOR to perform all Work, as m
all attached documents; and
WHEREAS, the AUTHORITY’s Boa
NOW, THEREFORE, it is mutuall understood and agreed by AUTHORITY and
CONTRACTOR as follows:

ARTICLE 1. COMPO EMENT/INTERPRETATION

A. AGREE EEMENT, including all attached documents, as defined in the

attached Exhibit A, e s & Definitions", constitutes the complete and exclusive statement
of the terms and conditions e agreement between AUTHORITY and CONTRACTOR for the Work
and supersedes all prior representations, 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. Terms capitalized herein shall, unless otherwise defined herein, have the same meaning as
set forth in Exhibit A. Where this AGREEMENT uses the term “including” it shall mean including but not
limited to, unless otherwise specifically indicated.

B. AGREEMENT Interpretation: This AGREEMENT and each of the attached documents

are an essential part of the Parties’ agreement and should be interpreted in a manner which harmonizes

their provisions. However, if an actual conflict exists, the following descending order of precedence shall
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apply:
1. AGREEMENT amendments adopted in accordance with this AGREEMENT;
2. This AGREEMENT;
3. All Exhibits attached hereto;
4. RFP X-XXX, which is incorporated herein by reference; and0-2352
5. The Contractor Proposal dated XXX yy, 2020 which is incorporated herein by
reference.
C. In the case of conflict, and notwithstanding the @Fder of precedence, the most stringent

requirement as determined by the AUTHORITY shall go otherwise agreed-to in writing by
the AUTHORITY.

D. Performance by Parties: A Party’s fai sist in any one or more instances upon the
other Party’s performance of any terms or GREEMENT shall not be construed as a

waiver or relinquishment of that Party’s right performance by the defaulting Party or to future

all only commence work covered by an amendment after the
amendment is executed andmgiification to proceed has been provided by AUTHORITY.

ARTICLE 2. AUTHORIZED DESIGNEES

A. 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.
B. In its letter of transmittal accompanying CONTRACTOR's Proposal, the CONTRACTOR

designated [name] as an officer of the CONTRACTOR, who

shall be authorized to sign this AGREEMENT and any amendments to this AGREEMENT and to speak
for and make commitments on behalf of the CONTRACTOR.

ARTICLE 3. SCOPE OF WORK AND REQUIREMENTS
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AGREEMENT NO. C-0-2352

A CONTRACTOR shall perform the Work in accordance with the attached Exhibit B, entitled
“Scope of Work and Requirements”, in a manner satisfactory to AUTHORITY.

B. In performing this AGREEMENT, CONTRACTOR shall be responsible for developing,
operating, and maintaining a BOS that handles the funds of others, documents, and processes financial
transactions, and maintains the integrity of customer personal information and financial records. With
respect to its obligations under this paragraph B, the CONTRACTOR shall have a fiduciary duty to

AUTHORITY, its customers, and to the users of the BOS. The CONTRACTOR shall exercise its

responsibilities prudently and shall institute all appropriate mech ms for the custody and administration

of funds and records.

C. CONTRACTOR shall provide all reso ipment, Software and supplies

necessary to perform the Work. The CONTRAC II provide the Work in a competent and

professional manner, in conformance wit dustry standards, to the satisfaction of
AUTHORITY. AUTHORITY shall be entitled rompt cooperation by CONTRACTOR in all
aspects of the Work. The AUTH Il have the right to inspect the performance of such Work at

any time, and CONTRACTOR s an mptly cooperate with the AUTHORITY in the execution

of such inspections.

ARTICLE 4. CIOR’S PERSONNEL

A

1. CONTRACTOR agrees that it will at all times employ, maintain and assign a
sufficient number of competent and qualified professionals and other personnel to perform the Work in a
timely manner.

2. CONTRACTOR warrants and represents that its staff personnel and
Subcontractors have the proper skill, training, background, knowledge, experience, rights, authorizations,
integrity, character, and licenses necessary to perform the Work in a competent and professional manner.

B. At the request of AUTHORITY, in its sole discretion, CONTRACTOR shall promptly

remove from assignment to the performance of Work pursuant to this AGREEMENT any employee,
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Subcontractor, or any other person performing Work hereunder. AUTHORITY's request to remove an
employee or Subcontractor shall have no bearing on CONTRACTOR's decision to retain the employee
or Subcontractor for work outside of this AGREEMENT. AUTHORITY shall bear no responsibility for any
such decision by CONTRACTOR.

C. Key Personnel:

1. CONTRACTOR's Project Manager identified in the Proposal is a "Key Personnel"

and shall act as the primary point of contact in all matters on behalf of CONTRACTOR. The Project

Manager shall assign other individuals as contacts with regar specific functional areas of the Work,
subject to the Approval of the AUTHORITY.
2. CONTRACTOR shall provid e personnel d below, which are hereby

designated as Key Personnel under this AGREEME

Name Function

3. Exhibit B, of Work'and Requirements, identifies certain other job categories
CONTRACTOR identified Key Personnel assigned to this
Project in its Proposal, V he' Approved as part of the Project Management Plan. CONTRACTOR
acknowledges that the awa this AGREEMENT to CONTRACTOR was based in significant part on
the qualifications of such Key Personnel and CONTRACTOR's representation that they will be made
available to perform the Work to completion, which availability is a material term of this AGREEMENT.
Key Personnel shall be required to work in the position indicated in the Proposal and in the approved
Project Management Plan.

4, No Key Personnel shall be removed or replaced by CONTRACTOR, or have any
change in function or any significant reduction in the level of commitment, without the prior written consent
of AUTHORITY. Should AUTHORITY determine during the Term of the AGREEMENT that the list of

Key Personnel does not include personnel essential to the successful performance of the Work, the
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AUTHORITY may require the CONTRACTOR to add any existing job category/function to such list.

5. If AUTHORITY becomes dissatisfied with the performance of any person
designated as Key Personnel, AUTHORITY shall notify CONTRACTOR in writing. Within fourteen (14)
Business Days of receipt of such Notice, the CONTRACTOR shall either propose a replacement person
for evaluation and Approval by AUTHORITY or present to AUTHORITY a thirty (30) Calendar Day plan
for correcting the incumbent's performance deficiencies. If AUTHORITY rejects the replacement person

for evaluation, then CONTRACTOR shall propose another replacement person within fourteen (14)

Business Days, which process shall be followed until CONT OR proposes a replacement person

roval of the correction plan, then the
nt person for evaluation and Approval by
6. Should t y Key Personnel become no longer available to
CONTRACTOR, CONTRACTO one (1) Business Day from the day CONTRACTOR
becomes aware that t : is or will no longer be available, provide Notice to AUTHORITY.
The resume and qualifications of the proposed replacement shall be submitted to AUTHORITY for
Approval as soon as pg but in no event later than fourteen (14) Business Days after
CONTRACTOR becomes aware that the Key Personnel is or will not be available. AUTHORITY will
respond to CONTRACTOR within seven (7) Business Days following receipt of these qualifications
concerning Approval of the replacement. As used in this paragraph, "no longer available to
CONTRACTOR" means that the Key Personnel is no longer employed by CONTRACTOR or is otherwise
physically unable to perform as required by this AGREEMENT for reasons such as health, for a period of
more than thirty (30) Calendar Days. In the event a Key Personnel member was rendered physically

unable to perform, but later is physically able to perform, CONTRACTOR shall notify AUTHORITY and

may return such Key Personnel to his or her position, subject to the AUTHORITY’s reasonable Approval.
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CONTRACTOR inability to provide a suitable replacement for a period of more than thirty (30) Calendar
Days whatever the reason, shall trigger the liquidated damages for Unavailability set forth in Article 18.C.2
or 18.C.3, depending upon the position.

7. Reassignment by CONTRACTOR of a Key Personnel member without the
express Approval of AUTHORITY will automatically trigger liquidated damages for Unavailability set forth
in Article 18.C. 2 or 18.C.3, depending upon the position.

ARTICLE 5. TERM OF AGREEMENT

A Initial Term: This AGREEMENT shall comm upon the Effective Date, and shall

through (“Initial Term”),

Option Term 1, up to an ade

ofial twenty-four (24) months or any portion thereof ("Option Term 2"), and
thereupon require CONTRACTOR to continue to provide Work and otherwise perform in accordance with
the Scope of Work and Requirements and at the rates set forth in Exhibit D, CONTRACTOR’s Price
Proposal. The Initial Term and any extensions thereof shall be referred to as "Term" in this
AGREEMENT.

C. Extensions Not Constituting Waiver: AUTHORITY’s election to extend the Initial Term
under Option Term 1 and/or Option Term 2, shall not diminish its right to terminate the AGREEMENT for
AUTHORITY’s convenience or CONTRACTOR’s default as provided elsewhere in this AGREEMENT.

The maximum Term of this AGREEMENT shall be thirteen (13) years from the Effective Date.
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ARTICLE 6. TIME AND SCHEDULE/COMPLETION DATES

A. Schedule and Submittals:

1. CONTRACTOR’s Submittal requirements and Submittal schedule shall be as set
out in CONTRACTOR’s Approved Project Management Plan and CONTRACTOR’s Approved Baseline
Implementation Schedule, in accordance with the Scope of Work and Requirements.

2. AUTHORITY’s written Approval will be required for Submittals.

3. Within fifteen (15) Calendar Days from the Effective Date CONTRACTOR shall

submit a Baseline Implementation Schedule in a format acce e to AUTHORITY for AUTHORITY’s

review and Approval. The Preliminary Implementation the time of the execution of the
AGREEMENT, included as Exhibit C, shall be th lopment of CONTRACTOR's
submitted Baseline Implementation Schedule. The e Implementation Schedule shall propose
its, documents, applications, and design;
e required BOS, including all necessary

thereof. Sufficient information shall be shown on the

vletion of the Baseline Implementation Schedule by the
CONTRACTOR to the satisfagtion of AUTHORITY, the AUTHORITY will Approve the schedule, and it
will thereafter be deemed the Approved Baseline Implementation Schedule and will constitute the
schedule for the submittals set forth in paragraph 5 of this Article 6.

5. Progress of Work shall be measured against the Approved Baseline
Implementation Schedule and submitted to AUTHORITY monthly until the Project Implementation Phase
has been completed. Submission of monthly progress updates to the schedule shall not release or relieve
CONTRACTOR from full responsibility for completing the Work within the time set forth in the Approved

Baseline Implementation Schedule.

6. CONTRACTOR shall furnish sufficient resources to ensure the performance of
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the Work in accordance with the Approved Baseline Implementation Schedule. If CONTRACTOR falls
behind in the performance of the Work as indicated in the Approved Baseline Implementation Schedule,
CONTRACTOR shall take such steps as may be necessary to improve its progress to ensure its
performance in accordance with the Approved Baseline Implementation Schedule. CONTRACTOR shall
manage the risks to the Approved Baseline Implementation Schedule to avoid any potential delays or
make every effort to work around any potential delays and mitigate the impact of delay.

7. CONTRACTOR shall be responsible for all delays in the Approved Baseline

Implementation Schedule, except delays in Approvals caus y Force Majeure events. However,
nothing in this section relieves CONTRACTOR of its re i o provide complete and accurate
of Work and Requirements.
Submittals rejected by AUTHORITY due to the CON R’s failure to meet the requirements of the
Submittal or Deliverable or to address the com s provided by AUTHORITY are not Force
Majeure events or otherwise excused event C RACTOR shall be held responsible for all
associated delays.

8. If comme sa ablished in the Project Management Plan to be used for

the resolution of questi sue a Submittal, the Submittal shall not be considered Approved

until all written comme 2ssed to the satisfaction of the AUTHORITY. Such lack of Approval
shall be considered a rejec til such time as the comments are fully resolved.

B. Guaranteed Completion Dates:

In executing this AGREEMENT CONTRACTOR is guaranteeing that the BOS will be fully
operational by the following specified dates, “Guaranteed Completion Dates”, subject to any extensions
thereof Approved by AUTHORITY in accordance with this AGREEMENT:

1. The BOS shall have achieved Commencement of Ramp-up/Customer Services
as determined by AUTHORITY, within thirty (30) Calendar Days of Notice to Proceed for Ramp-
up/Customer Services, with such Notice to Proceed not provided by AUTHORITY earlier than five

hundred sixty-four (564) Calendar Days from the Effective Date.
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2. The 405 Express Lanes BOS shall have achieved Readiness for Go-Live as
determined by AUTHORITY, within six hundred eighty-four (684) Calendar Days from the Effective Date.

3. In addition to all other rights and remedies available to AUTHORITY, if
CONTRACTOR fails to meet a Guaranteed Completion Date, as such Guaranteed Completion Date may
be extended pursuant to this AGREEMENT, the CONTRACTOR shall be subject to liquidated damages
as specified in Article 18, Liquidated Damages.

C. Delays:
1. If at any time CONTRACTOR fails to co

te any activity by the completion date

ses 1o implement measures sufficient to bring its

line Implementation Schedule, it shall be considered

shall release or relieve CO ACTOR from full responsibility for the accurate, complete and timely
performance of the Work, including the accuracy and completeness of the schedules, or any other duty,
obligation or liability imposed on it by this AGREEMENT. AUTHORITY's Approval of a schedule shall
not constitute a representation by AUTHORITY that CONTRACTOR will be able to proceed or complete
the Work in accordance with the dates contained in said schedule.

ARTICLE 7. START AND PHASES OF WORK

A. Implementation Phase: The Implementation Phase shall commence upon the Effective
Date and shall continue until Final Acceptance. CONTRACTOR shall not begin performing Work until the

Effective Date and shall not be entitled to any compensation for any Work performed or costs incurred
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prior to the Effective Date.

B. Conditions precedent to AUTHORITY executing the AGREEMENT are CONTRACTOR
furnishing the Form |, Performance Bond, Form J, Payment Bond, and applicable certificates of insurance
and endorsements thereof as required by this AGREEMENT. CONTRACTOR shall furnish said
documents within ten (10) Business Days after notification of award of this AGREEMENT from
AUTHORITY.

C. O&M Phase: The O&M Phase shall commence upon achieving commencement of Ramp-

up/Customer Services and shall continue through the end of th
ARTICLE 8. PAYMENT
A. Payment of AUTHORITY Maxim Obligation: AUTHORITY shall pay to

CONTRACTOR up to its Maximum Obligation for CONTRACTOR's full and complete

performance of its obligations under this a fixed and variable unit price basis in

accordance with the following provisions set fi aragraphs B through M of this Article 8.

B. hase Payments to CONTRACTOR for the
Implementation Phase will be in and percentages as indicated in the CONTRACTOR Price
Proposal, and Exhibi ment Schedule. Payments for BOS design, development,
integration and testing nd other Deliverables will be made using fixed prices for completed

and Approved Deliverablestaséprovided in the Milestone Payment Schedule and the CONTRACTOR
Price Proposal.

C. Payments for Maintenance: Payments for Maintenance will be made on a monthly basis,
based on variable unit prices in accordance with the CONTRACTOR Price Proposal. Adjustments to
these payments may be made for CONTRACTOR performance which falls below required Performance
Measures as further set forth in the Scope of Work and Requirements.

D. Payments for Operations: Payments for Operations will be made on a monthly basis, ,

based on variable unit prices and Approved pass-through costs, in accordance with the CONTRACTOR

Price Proposal. Adjustments to these payments (excluding pass-through costs) may be made for
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CONTRACTOR performance which falls below required Performance Measures as further set forth in
the Scope of Work and Requirements.

E. Full and Complete Compensation: All Work performed by CONTRACTOR in meeting the
requirements of the AGREEMENT shall be paid under one of the above payment methods, which shall
constitute full compensation for the Work, including but not limited to: (a) the cost of all insurance and
bond premiums, home office, job site and other overhead, and profit relating to CONTRACTOR’s

performance of the Work; (b) the cost of performance of each and every portion of the Work (including all

costs of all Work provided by Subcontractor(s) and third-partyflicenses and Software; (c) the cost of
obtaining all governmental approvals; (d) all costs of [ with and maintenance of such
rrency risk, interest and other
ork as provided herein; and (f) payment of

posed with respect to the Work and any

PAYMENT AMOUNT ($)
$0.00
Total Implementation Phase $0.00
G. Schedule of variable price and pass-through payment for O&M: The following schedule

shall establish the basis for payment to CONTRACTOR by AUTHORITY for the O&M Phase set forth in
the Scope of Work and Requirements. The schedule also shows the Maximum Obligation of AUTHORITY
for the combined Implementation and Operation and Maintenance Phases, established in Article 9,

Maximum Obligation.
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TYPE OF PAYMENT PAYMENT AMOUNT ($)
Variable Costs Based on Unit Prices $0.00
Pass through Costs $0.00
Total O&M Phase $0.00
MAXIMUM OBLIGATION FOR
IMPLEMENTATION AND $0.00
O&M PHASES

H. During the Implementation Phase: CONTRACTOR shall invoice AUTHORITY on a

monthly basis for payments corresponding to the Work actually®completed by CONTRACTOR and

Approved by AUTHORITY and in accordance with the pay thods as set forth in paragraph B of
this Article 8.
l. Invoice requirements following co ce of Ramp-up/Customer Service and Go-

Live: CONTRACTOR shall invoice AUTHORILY in acco ce with the payment methods as set forth in

be monthly in arrears, beginning one month

after commencement of Ramp-up/Gliste .
J. Deliverables co @ deApproved by AUTHORITY and Work performed shall be

documented in a month

ONTRAC

invoice submitted b DR. "At its sole discretion, AUTHORITY may decline to make full

payment for any Delivera ork performed until such time as CONTRACTOR has documented to
AUTHORITY’s satisfaction, that CONTRACTOR has completed all Work required under the invoice.
AUTHORITY’s payment in full for any task or Deliverable completed shall not constitute AUTHORITY’s
Final Acceptance of CONTRACTOR’s Work under such invoice.

K. Retention: As partial security against CONTRACTOR's failure to satisfactorily fulfill all of
its obligations under this AGREEMENT, AUTHORITY shall retain ten percent (10%) of the amount of
each Implementation Phase invoice submitted for payment by CONTRACTOR. During the Term at its
sole discretion, AUTHORITY reserves the right to release all or a portion of the retained amount based

on CONTRACTOR'’s satisfactory completion of certain milestones. CONTRACTOR shall invoice

AUTHORITY for the release of the retention in in its final Implementation Phase invoice following
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Implementation Phase Final Acceptance in accordance with Article 23. All retained funds will be released
by AUTHORITY and will be paid to CONTRACTOR within sixty (60) Calendar Days of payment of final
Implementation Phase invoice, unless AUTHORITY elects to audit CONTRACTOR'’s records in
accordance with Article 44, Audit and Inspection of Records. If AUTHORITY elects to audit, retained
funds will be paid to CONTRACTOR within thirty (30) Calendar Days of completion of such audit in an
amount reflecting any adjustment required by such audit.

L. Submission of Invoices: Invoices shall be submitted by CONTRACTOR in duplicate to

AUTHORITY’s Accounts Payable office. CONTRACTOR m Iso submit invoices electronically to

rty (30) Calendar Days of the receipt and
Approval of each invoice. Each invoice shal ing information:

1. AGREEMENT No. C-

2.
3.
applicable;
4, [Y Project Manager’s Approval of the payment request;
5. Ide on of the relevant line item price in the Price Proposal, and if milestone

payment, identification of the milestone name, number, and amount in the Payment Schedule;

6. The time period covered by the invoice;

7. Total monthly invoice (including Project-to-date, cumulative invoice amount) and
retention for the time period covered by the invoice and cumulative retention held, if applicable;

8. Monthly Progress Report and Approved Baseline Implementation Schedule
during Implementation Phase or, Monthly Operations Report during the O&M Phase;

9. Weekly certified payroll for personnel subject to prevailing wage requirements, if

applicable;
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10. Certification signed by the CONTRACTOR that a) The invoice is a true, complete
and correct statement of reimbursable costs and progress; b) The backup information included with the
invoice is true, complete and correct in all material respects; c) All payments due and owing to
Subcontractors and Suppliers have been made; d) Timely payments will be made to Subcontractors and
Suppliers from the proceeds of the payments covered by the certification and; e) The invoice does not
include any amount which CONTRACTOR intends to withhold or retain from a Subcontractor or Supplier

unless so identified on the invoice; and

11. Any other information as agreed or requgsted by AUTHORITY to substantiate the
validity of an invoice.
M. Failure to comply with AUTHORITY’ CTOR shall not be entitled to

have any invoices processed or to have any paymen or Work performed if it has failed to comply

CONTRACTOR mutually ag at AUTHORITY's maximum cumulative payment obligation (including
obligation for CONTRACTOR’s profit) for all Work during the Initial Term shall be Dollars
($___.00) (the "Maximum Obligation"). ~This is based on fixed and variable price components and
includes, but is not limited to, all amounts payable by AUTHORITY to CONTRACTOR for its subcontracts,
leases, pass-throughs, materials and costs arising from, or due to termination of, this AGREEMENT and

as further set forth in Article 8, Payment.
ARTICLE 10. PROMPT PAYMENT CLAUSE

A. AUTHORITY has adopted a prompt payment provision on all U.S. DOT-assisted contracts to

facilitate timely payment to all Subcontractors in accordance with regulatory mandates. Pursuant to 49
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CFR Part 26.29, AUTHORITY will include the following clause in each U.S. DOT-assisted contract:

B. “CONTRACTOR agrees to pay each Subcontractor under this Contract for satisfactory
performance of its contract no later than seven (7) days from the receipt of each payment CONTRACTOR
receives from AUTHORITY. CONTRACTOR agrees further to return retainage payments to each
Subcontractor within thirty (30) days after receiving payment for work satisfactorily completed and
accepted including incremental acceptances of portions of the Agreement work by AUTHORITY. Any

delay or postponement of payment from the above referenced time frame may take place only for good

cause and with AUTHORITY’s prior Approval.” CONTRACTO all incorporate this clause verbatim,

set forth above, in all subcontract, broker, dealer, vend purchase order or other source
agreements issued to both DBE and non-DBE firms.

C. Any violation of the provisions listed abo subject the violating CONTRACTOR to the
penalties, sanctions, and other remedies s ion 7108.5 of the California Business and
Professions Code. This requirement shall construed to limit or impair any contractual,

se avallable to CONTRACTOR or Subcontractor in the event

of a dispute involving late pay onpayment by CONTRACTOR; deficient Subcontractor
performance and/or nQ ~ ubcontractor.

D. Failure to con is provision without prior Approval from AUTHORITY will constitute
noncompliance, which ma in the application of appropriate administrative sanctions, including, but
not limited to, a penalty of two percent (2%) of the invoice amount due per month, for every month that
full payment is not made.

ARTICLE 11. 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 or
(c) sent by electronic e-mail; provided that the recipient of the electronic Notice acknowledges receipt of

such transmission by email. Personal or courier delivery shall be deemed given upon actual delivery to
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the intended recipient at the designated address. Mailed Notices shall be deemed given upon the date
of the actual receipt as evidenced by the return receipt. Electronic e-mail Notice shall be deemed given
upon the date the email is acknowledged as received by the recipient; provided that if acknowledgement
is received after 5 p.m., delivery shall be deemed received as of 8 a.m. the following Business Day. Any

Notice shall be sent, transmitted or delivered, as applicable, to the applicable Party the following address:

To: Orange County

To: CONTRACTOR Transportation Authority

550 South Main Street
. Box 14184

92863-1584

Mr. Robert
niogontract Administrator
ATTENTION:

and
Ms. Ellen Lee

Project Manager

R Webb Phone: (714) 560-5743
E Lee Phone: (714) 560-5988

Email: rwebb@octa.net;
elee@octa.net

ARTICLE 12. | NT CONTRACTOR

A. CONTRACTOR's relationship to AUTHORITY in the performance of this Agreement is that of
an independent contractor. CONTRACTOR's personnel performing Work under this Agreement shall at
all times be under CONTRACTOR's exclusive direction and control and shall be employees of
CONTRACTOR and not employees of AUTHORITY. CONTRACTOR 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.

B. Should CONTRACTOR'’s personnel or a state or federal agency allege claims against

AUTHORITY involving the status of AUTHORITY as employer, joint or otherwise, of said personnel, or
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allegations involving any other independent contractor misclassification issues, CONTRACTOR shall
defend and indemnify AUTHORITY in relation to any allegations made.
ARTICLE 13. BONDS

A. All bonds required by this AGREEMENT shall be issued by sureties authorized to do
business in the State of California with an A.M. Best Rating of A-, Class VI, or better, or as otherwise
Approved by AUTHORITY in its sole discretion, referred to hereinafter as “Eligible Surety”.

Notwithstanding any other provision set forth in this AGREEMENT, performance by a surety of any

obligations of CONTRACTOR shall not relieve CONTRACT of any of its obligations under this

AGREEMENT.
B. As partial security against CONT R’s failure to“Satisfactorily fulfill all Work and
obligations under this AGREEMENT, CONTRACT submit and keep in place until both 1) Go-

Live and 2) CONTRACTOR provision of a Operations and Maintenance Bond (hereinafter

referred to as an “O&M Bond”) as described i raphs C and D below, a Performance Bond, and a

Implementation Phase is ed in connection with an amendment, AUTHORITY may, in its sole
discretion, require a corresponding increase in the amount of the Bonds or new Bonds covering the
Amendment.

C. An O&M Bond shall be required for the BOS in the form of Form K, attached to this
AGREEMENT, as a condition of Go-Live. The initial bonding level for the O&M Phase shall be provided
at one-hundred (100%) percent of Years 1 to 3 of O&M (not including pass-through costs) as shown on
CONTRACTOR Price Proposal Sheet 4, Projected Bond Amounts Table (cell C25).

D. The O&M Bond (not including pass-through costs) shall be renewed each year at the

anniversary date of Go-Live through the end of the Term. For subsequent years after the first year of
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O&M, the renewed O&M Bond shall be submitted to AUTHORITY at least fifteen (15) Business Days
prior to the anniversary date of Go-Live. Upon Approval thereof, AUTHORITY will release the prior year's
Bonds.
E. The value of the O&M bond for years 2 through 6 and shall be determined as follows:
1. Year 2 O&M bond = Estimated total combined cost of O&M for years 2 and 3 (not
including pass-through costs) as shown on Sheet 4, Projected Bond Amounts table (cell C26).

2. Each of Years 3 through 6 O&M bond = Estimated cost of total combined cost of

O&M for upcoming year only as provided on Sheet 4, Project8ond Amounts Table for the respective
upcoming year (cells C27, C28, C29, CC30, as applicable):

F.

dbecomes ineffective, or if the Eligible Surety that provided
the Bond no longer me NT requirements, CONTRACTOR shall provide a replacement
Bond in the same formiissued byjan Eligible Surety within five (5) Business Days of CONTRACTOR’s
knowledge of same. CON OR shall provide Notice to AUTHORITY promptly following such Bond
being rendered ineffective or when such Bond’s surety is no longer an Eligible Surety, in no case later

than three (3) Business Days thereafter.

H. Additionally, the Performance Bond shall meet the following requirements:
1. Identify AUTHORITY and AGREEMENT No. C-X-XXXX for which
the0-2352

Performance Bond is provided; and
2. Upon Notice by AUTHORITY that CONTRACTOR has defaulted under this
AGREEMENT, the Eligible Surety will have ten (10) Business Days to make a determination on the claim

and to notify AUTHORITY accordingly.
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ARTICLE 14. INDEMNIFICATION

A. CONTRACTOR shall indemnify, defend and hold harmless AUTHORITY, Caltrans,
FHWA, and their officers, directors, employees and agents, (hereafter, the "Indemnitees") 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 CONTRACTOR, its officers, directors, employees,

agents, Subcontractors or Suppliers in connection with or arising out of the performance of this

AGREEMENT. In addition to any other defense and indemnit§ obligations that CONTRACTOR has

condemnation or any other unlawful entry o
or employees. Any monies owed may be ed from any monies due or to become due to
CONTRACTOR hereunder or ung ement between CONTRACTOR and AUTHORITY.

B.

with, the Work, or AUTHORITY’s continued use of such Equipment or Software. The CONTRACTOR
shall indemnify AUTHORITY against and save it harmless from all loss and expense incurred in the
defense, settlement or satisfaction of any claims in the nature of Intellectual Property infringement arising
out of or in connection with AUTHORITY’s use, pursuant to this AGREEMENT, of the Equipment and
Software.

2. Without limiting any other rights or remedies available to AUTHORITY under the
AGREEMENT, in law and/or equity, in the event that any Intellectual Property, Equipment or Software

employed to provide Work pursuant to this AGREEMENT, or portion thereof, is held to constitute an
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infringement and its use is or may be enjoined, the CONTRACTOR shall have the obligation at
AUTHORITY’s option to do one or more of the following:

a. Require CONTRACTOR to, at its own expense, supply, temporarily or
permanently, replace the Intellectual Property, Equipment or Software of similar quality and function
which is not subject to such an infringement or injunction;

b. Require CONTRACTOR to, at its own expense, remove all such
Intellectual Property, Equipment and Software and refund to AUTHORITY the cost thereof or equitably
adjust compensation;

C. Take such steps as is nec ry sure compliance by AUTHORITY

with such injunction;

d. Modify, or require that cable Subcontractor or Supplier modify, the

Inging Intellectual Property, Equipment or Software.
hall be solely responsible for determining and informing
AUTHORITY whether@, prospeciive Supplier or Subcontractor is a party to any litigation involving
Intellectual Property infringe or misappropriation or any injunction related to thereto, or arising out of
any Intellectual Property, Equipment and/or Software provided hereunder. The CONTRACTOR shall
enter into agreements with all Suppliers and Subcontractors at its own risk. AUTHORITY may reject any
Intellectual Property, Equipment or Software, which it believes to be the subject of any such litigation or
injunction, or if, in AUTHORITY’s judgment, use thereof does not meet the objectives of Work, restricts

or impairs AUTHORITY’s rights in any Intellectual Property, or is unlawful.
ARTICLE 15. INSURANCE

A. CONTRACTOR shall procure at its own expense and maintain during the Term of this

AGREEMENT or longer as provided herein, insurance coverage as specified in this Article 15 or as
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otherwise agreed to by AUTHORITY. CONTRACTOR shall provide the following insurance coverage:
1. Commercial General Liability at least as broad as Insurance Services Office
Commercial General Liability Coverage (occurrence form CG 0001 or equivalent) with a minimum limit of
$5,000,000.00 per occurrence and $10,000,000.00 general aggregate. and is acceptable to
AUTHORITY;
2. Automobile Liability at least as broad as Insurance Services Office Business Auto

Coverage (form CA 0001, code 1, any auto, or equivalent), with a minimum combined single limit of

$5,000,000.00 per occurrence and is acceptable to AUTHORI

each employee for bodily injury, and policy limit for ury. The policy shall be endorsed to waive

the insurer's right of subrogation agains TH Y and its respective officers, directors,

employees and agents;

4, Commerci with limits no less than $5,000,000 per claim and in the

aggregate to include: Employee orgery & Alteration, Monies & Securities, Computer
Crime; and

5. > rrors & Omissions Including Privacy and Network Security- covering
liability for errors or omissi@hsfin rendering computer or information technology services including 1)
systems analysis 2) systems programming 3) data processing 4) systems integration 5) outsourcing
development and design 6) systems design, consulting, development and modification 7) training
services relating to computer Software or Hardware 8) management, repair and maintenance of computer
products, networks and systems 9) marketing, selling, servicing, distributing, installing and maintaining
computer Hardware or Software 10) data entry, modification, verification, maintenance, storage, retrieval
or preparation of data output, and 11) Privacy and Network Security (Cyber Liability) insurance covering

liability arising from a) hostile action, or a threat of hostile action (“ransomware”), b) “malware” including

computer viruses, Trojan horses, worms and any other type of malicious or damaging code c) dishonest,
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fraudulent, malicious, or criminal use of a computer system by a person, whether identified or not, and
whether acting alone or in collusion with other persons, d) denial of service for which the insured is
responsible that results in the degradation of or loss of access to internet or network activities or normal
use of a computer system e) loss of service that results in the inability of a third-party, who is authorized
to do so, to access a computer system and conduct normal activities. The policy limit shall be not less
than fifteen million dollars ($15,000,000) per claim and annual aggregate.

B. Proof of such coverage, in the form of a certificate of insurance, a copy of the insurance

policy and/or an insurance company issued policy endorsemen Il be provided to AUTHORITY. Proof

insurance or self-insurance maintained by

AUTHORITY. AUTHORITY reserves the rig ified copies of all related insurance policies.

Administrator.

D. AUTHQ alifornia Department of Transportation, their officers, directors,
employees and agents itees”) must be named as additional insured on Commercial General
Liability and Automobile Liability” Certificates and on the insurance policy endorsement with respect to
performance hereunder.

E. CONTRACTOR shall also include in each subcontract the requirement that
Subcontractors shall maintain appropriate insurance coverage in the amounts as required by
CONTRACTOR and include the Indemnitees as additional insureds on general and automobile liability
policies. Such coverage shall be in effect at all times that a Subcontractor is performing Work under the
Contract. CONTRACTOR shall have responsibility to enforce Subcontractor compliance with these or

similar insurance requirements provided that CONTRACTOR shall upon AUTHORITY'S request provide

acceptable evidence of insurance for any Subcontractor. The CONTRACTOR shall assume all
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responsibility for risks or casualties of every description, for any and all damage, loss or injury, to persons
or property arising out of the nature of the Work, including but not limited to the negligence or failure of
its Subcontractors (as well as CONTRACTOR’s employees) to comply with this AGREEMENT.

F. CONTRACTOR shall be required to immediately notify AUTHORITY of any modifications
or cancellation of any required insurance policies.

G. CONTRACTOR shall at all times during the Term of this AGREEMENT maintain
insurance in such form as is satisfactory to AUTHORITY, and will furnish AUTHORITY with continuing

evidence of insurance as provided below. All insurance policiegfshall be issued by companies licensed

to do business in the State of California, with an A.M. of A-, Class VII, or better, or as

insurance coverage on an annual basis and to require the CONTRACTOR to adjust the insurance
coverage and amounts of insurance coverage based on industry standards for contracts of this size and
type. CONTRACTOR shall timely pay all premiums and deductibles when due for all insurance coverage
required herein. The above insurance shall not contain a self-insurance retention (SIRs) unless Approved
by AUTHORITY.

J. Pertaining to the above paragraphs regarding professional liability, technology errors and
omissions, and cyber liability insurance, if coverage is written on a claims made basis, such insurance

shall be maintained in force at all times during the Term and for a period of three (3) years thereafter for
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Work completed during the Term. Additionally, if a sub-limit applies to any elements of coverage, the
policy endorsement evidencing the coverage above must specify the coverage section and the amount
of the sub-limit.

K. Providing and maintaining adequate insurance coverage described herein is a material
obligation of the CONTRACTOR and is of the essence for this AGREEMENT. The limits of coverage
under each insurance policy maintained by CONTRACTOR shall not be interpreted as limiting the
CONTRACTORs liability and obligations under the AGREEMENT.

L. Subcontractors’ Insurance: CONTRACTOR s either require each Subcontractor to

of the Work, including bu mited to the negligence or failure of its Subcontractors (as well as
CONTRACTOR'’s employees) to comply with this AGREEMENT.

M. Waivers: AUTHORITY and CONTRACTOR waive all rights against each other, against
each of their agents and employees and their respective members, directors, officers, employees, agents
and consultants for any claims to the extent covered by insurance obtained pursuant to this Article 15,
except such rights as they may have to the proceeds of such insurance. CONTRACTOR shall require all
Subcontractors to provide similar waivers in writing in favor of AUTHORITY and its respective officers,

officials, employees and volunteers except as otherwise agreed to by AUTHORITY.

ARTICLE 16. CHANGES
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A. By written Notice or order, AUTHORITY may, from time to time, order Work suspension,
add or deduct Work and/or make changes in the general Scope of Work and Requirements of this
AGREEMENT hereinafter collectively referred to as “Changes”. Changes include, but are not limited to,
the Work furnished to AUTHORITY by CONTRACTOR as described in the Scope of Work and
Requirements.

B. Any such Changes to Work that are considered by AUTHORITY to be a Change(s) to the

current Scope of Work and Requirements shall result in the issuance of an Amendment signed by both

AUTHORITY and the CONTRACTOR. No Change shall be c ensated or time extensions therefore
permitted, except pursuant to an Approval. A Work suspe i by AUTHORTY, via a stop notice,
which results in an increase or decrease to the maxi

Amendment.

C. Any Change considered by

has not been specifically tasked or separate ified*in CONTRACTOR'’s Price Proposal, will not
require a Contract Amendment anl® ‘ i as an Additional Work Order, subject to Approval by
AUTHORITY.

D. If any i Work or Change causes an increase or decrease in the price

of this AGREEMEN required for its performance, CONTRACTOR shall promptly notify

AUTHORITY thereof and a its claim for adjustment within (10) calendar days after the Change or
Work suspension is ordered, and an equitable adjustment shall be negotiated. However, nothing in this
clause shall excuse CONTRACTOR from proceeding immediately with the requested Change.

E. In determining additional compensation to be paid for Change, the Parties shall use the
labor, Equipment, unit and material costs and rates included in the Price Proposal for labor and material
in preparing the Amendment, including the Price Proposal's labor rates for additional Work.
CONTRACTOR is required to use the overhead and profit rate identified in the Price Proposal Sheet 6,

cell C2. For Equipment, applications, tools and/or materials not covered or anticipated in the Price

Proposal, a catalog or market price of a commercial product sold in substantial quantities shall be used
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as the basis for proposed costs.

F. If the cost of Change cannot be established on this basis or on the basis of prices set by
the AGREEMENT, law or regulation, CONTRACTOR shall submit detailed cost breakdowns, including
information on Equipment, Software, labor and materials costs and other direct costs.

G. CONTRACTOR agrees that it will accept as full compensation for the Change, a price
mutually agreed upon in writing, via an Amendment by the AUTHORITY and CONTRACTOR or in the
case of paragraph C, an Additional Work Order by the AUTHORITY and CONTRACTOR.

H. If the CONTRACTOR disagrees with the am of compensation or time extension

proposed by AUTHORITY in the Amendment, AUTHORIT Y4may i a Work Directive. CONTRACTOR

instruction, interpretation ordeteérmination from any source other than AUTHORITY that may lead to or

cause change in the Work. Authority shall Approve before CONTRACTOR acts on said direction,
instruction, interpretation or determination.

J. CONTRACTOR shall only commence Work covered by an Amendment after the
Amendment is executed by AUTHORITY.

ARTICLE 17. 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
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the decision to writing and mail or otherwise furnish a copy thereof to CONTRACTOR. The decision of
the Director, CAMM, shall be final and conclusive.

B. Pending final decision of a dispute hereunder, CONTRACTOR 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 18. LIQUIDATED DAMAGES

A. If CONTRACTOR fails to: (1) completefthe Work by the Gharanteed Completion Dates or

any Approved extension thereof, or (2) provide Key el in accordance with the AGREEMENT, or

(3) meet the O&M Performance Measures RE NT established in the Scope of Work and

Requirements, the actual damage to AUTHO be difficult or impossible to determine. Therefore,

are proper. The Partigs ] amount of liquidated damages are reasonable in light of the

may be assessed at the A y's sole discretion as follows:

B. Implementation Phase Delays:

1. In the event that CONTRACTOR has not completed the Work required for Ramp-
up/Customer Services by the Guaranteed Completion Date, CONTRACTOR shall be assessed per
Calendar Day on a cumulative basis, commencing the day following the Guaranteed Completion Date as
follows:

. 1-30 Calendar Days following Guaranteed Completion Date: $2,300 per Calendar Day
. 31-60 Calendar Days following Guaranteed Completion: $5,700 per Calendar Day

. Greater than 60 days following the Guaranteed Completion Date: $11,400 per Calendar
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Day

2. In the event that CONTRACTOR has not completed the Work required for
Implementation of the 405 BOS and has not achieved Readiness for Go-Live by the Guaranteed
Completion Dates, CONTRACTOR shall be assessed $45,000 per Calendar Day, commencing the day
following the Guaranteed Completion Date. Upon commencement of assessment of the liquidated
damages for not achieving Readiness for Go-Live under this paragraph B. 2, any liquidated damages

provided for in B. 1 for not meeting the Guaranteed Completion Date for Ramp-up/Customer Services

shall cease to continue to accrue; however, any cumulative p-up/Customer Services’ liquidated
damages incurred prior to that date in accordance with the ab ub-paragraph B-1 shall still be in
effect.

C. Key Personnel:

1. CONTRACTOR ac the award of this AGREEMENT by
AUTHORITY was based in significant ations and experience of the Key Personnel
listed in CONTRACTOR's Propgs tation that they would be available to perform the
Work.
identified in Table bel@w becomeflinavailable to perform the Work, subject to the conditions set forth
in Article 4, CONTRAC Personnel, AUTHORITY may assess CONTRACTOR liquidated

damages for each occasion of such Unavailability as follows:

Key Personnel Liquidated Damages

POSITION LIQUIDATED AMOUNT
Project Manager — Implementation Phase $ 150,000
Project Manager - O&M Phase $150,000
Operations Manager $ 50,000
Installation Manager $ 25,000
3. In addition to the amounts payable for positions identified in the above table,
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CONTRACTOR shall pay AUTHORITY a further liquidated amount of $20,000, if any other Key
Personnel is Unavailable.

4. The amounts payable under this Article 18 for Unavailability apply for each
occasion of Unavailability for each of the Key Personnel.

D. Failure to Meet Performance Measures:

1. Performance Measures establish a minimum level of service for O&M Phase

Work. These Performance Measures include compliance with Security Standards identified in the

Scope of Work and Requirements, including but not limited ata security, payment card industry
(PCI), and Personally Identifiable Information (PIl) stand

2. Failure to meet such Perfor Il result in the assessment of
liguidated damages in the form of Adjustments as in the Scope of Work and Requirements.
These Adjustments shall result in a reduc ea t of the monthly fee AUTHORITY would

otherwise pay to CONTRACTOR for th . tandard reports shall be developed by

CONTRACTOR to measure w Perfarmance Measures have been met. The’ format and

P
content of such reports shall be ~,o yved du

CONTRACTOR and provided to AUTHORITY on a monthly

g the design period, shall be generated by the BOS,

and shallberunon a s
basis, unless anothe
otherwise directed by AU

E. AUTHORITY may deduct liquidated damages from any monies due or that may become
due to CONTRACTOR under the AGREEMENT. AUTHORITY is not obligated, however, to make such
a deduction or to provide notice thereof. If such deducted monies are insufficient to recover the liquidated
damages owing, CONTRACTOR or CONTRACTOR’s Surety shall pay to AUTHORITY any deficiency
prior to Final Acceptance of Implementation Phase or closeout of O&M Phase, as applicable, or upon
termination of this AGREEMENT.

F. The failure of AUTHORITY to assess any liquidated damages authorized under this Article

18 shall not constitute a waiver of AUTHORITY’s right to assess such Adjustments or liquidated damages

Page 34 of 102




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

AGREEMENT NO. C-0-2352

at a future date. Further, failure to impose liquidated damages does not constitute a waiver of
CONTRACTOR’s obligations to perform in accordance with the AGREEMENT and Scope of Work and
Requirements.

G. Liquidated damages are separate and cumulative and are not in lieu of Actual Damages
covered under Article 19, Actual Damages.

ARTICLE 19. ACTUAL DAMAGES

A. During the O&M Phase, CONTRACTOR shall reimburse AUTHORITY for lost revenue

which AUTHORITY or CONTRACTOR identifies as havi een lost due to the fault of the

CONTRACTOR. Lost revenue includes, but is not limit events as processing errors, lost
transactions, lost images, unprocessed transactions, t due to data security breach,
and transactions that are not able to be collected d ures or delays in transaction processing. If
actual data is available for the affected tim ta will be considered in the calculation of
actual damages as applicable. If AUTHORI ave actual transactional, financial, or other
relevant operational data from thefe periodasuch actual damages shall be calculated based on a
determination of a comparable pe YAUTHORITY, and shall consider the day, month, time of
day, location, season, a weekday, weekend or Holiday, and such other factors as are
reasonable. AUTHOR ose, in its sole discretion, to recover such lost revenue from the
CONTRACTOR by deduct amounts from payments otherwise due and owing from AUTHORITY
to the CONTRACTOR.

B. In additional to other actual damages, CONTRACTOR shall be responsible for all
additional costs associated with any PII, PCI, data or security breach associated with CONTRACTOR's
provision of Work, including but not limited to, special mailings notifying customers of a mistake in their
monthly statements due to inaccurate reporting of information by CONTRACTOR and providing credit
monitoring services to customers.

ARTICLE 20. RISK OF LOSS

A. CONTRACTOR shall bear all risk of damage or loss to the BOS except for damage and
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loss caused by the sole negligence or willful misconduct of AUTHORITY or Force Majeure.

B. In the case of damage or loss that AUTHORITY agrees was caused by the sole
negligence or willful misconduct of AUTHORITY or Force Majeure, CONTRACTOR shall promptly
replace the damaged or lost portions of the System at CONTRACTOR's cost after such cost is pre-
Approved by AUTHORITY, and submit the amount(s) thus expended to AUTHORITY for reimbursement
as a clearly identified, separate item on its next invoice to AUTHORITY.

ARTICLE 21. DEFAULT

A. Event of Default:

1. An "Event of Default" shall mean
CONTRACTOR. Without limiting the generality of
referred to elsewhere in this AGREEMENT as a bre vent of Default shall include the following:
a. CONTRACT jls, to tim emit or credit revenues due AUTHORITY

pursuant to this AGREEMENT;

s to timely deliver and/or maintain Deliverables to
AUTHORITY, which Deliverable 2 not limited to, all insurance, bonds or other performance
or to maintain in force and effect any such insurance, bonds or
performance security,
EONTRACTOR fails to promptly perform the Work following Effective
Date of AGREEMENT; to diligently perform the Work in accordance with the Approved Baseline
Implementation Schedule; suspends or otherwise ceases to perform the Work (excepting therefrom
excused suspensions directed by AUTHORITY or due to Force Majeure); or promptly resume
performance of the Work which have been suspended as directed by AUTHORITY;

d. CONTRACTOR fails to perform the Work in accordance with this
AGREEMENT, including, but not limited to, the Requirements;

e. CONTRACTOR fails to supply enough properly skilled workers or proper

materials to perform the Work required under this AGREEMENT;
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f. CONTRACTOR fails to make prompt payment to Subcontractors or
Suppliers in accordance with this AGREEMENT absent a valid dispute as between the CONTRACTOR
and its Subcontractors or Suppliers;

g. CONTRACTOR fails to make any payment due AUTHORITY under this
AGREEMENT, including but not limited to, liquidated damages;

h. CONTRACTOR commences any suit or any suit is commenced against
CONTRACTOR, under any bankruptcy, insolvency or similar law to liquidate, reorganize or dissolve

CONTRACTOR, or which seeks the appointment of a receiver, tee, custodian or other similar official

paragraph 2. below;

k. NTRACTOR has failed in the representation of any warranties stated
herein;

l. Any person authorized to act on CONTRACTOR's behalf makes a
statement to any person authorized to act on AUTHORITY's behalf, indicating that CONTRACTOR
cannot or will not perform any one or more of its obligations under this AGREEMENT;

m. CONTRACTOR has a pattern of repeated failures to provide the Work and
meet the Scope of Work and Requirements of this AGREEMENT;

n. CONTRACTOR fails to remedy Pervasive Defects; or

0. The suspension or revocation of any license, permit, or registration
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necessary for the performance of the CONTRACTOR’s obligations under this AGREEMENT.

2. When, in the opinion of AUTHORITY, reasonable grounds for uncertainty exist
with respect to the CONTRACTOR’s ability to perform the Work or any portion thereof, AUTHORITY may
request that the CONTRACTOR, within the time frame set forth in AUTHORITY’s request, provide
adequate assurances to AUTHORITY, in writing, of CONTRACTOR’s ability to perform in accordance
with the terms of this AGREEMENT. Until AUTHORITY receives such assurances, AUTHORITY may

suspend all payments or portions thereof to CONTRACTOR. In the event that CONTRACTOR fails to

provide to AUTHORITY the requested assurances within the prgsScribed time frame, AUTHORITY may:

or remedies of AUTHORITY shall not be deemed to limit any rights or remedies which AUTHORITY

would have in the absence of such enumeration and no exercise by AUTHORITY of any right or remedy
shall operate as a waiver of any other of AUTHORITY’s rights or remedies not inconsistent therewith or
to stop AUTHORITY from exercising such other rights or remedies.

B. Notice of Default - Chance to Cure:

If, in the determination of AUTHORITY, an Event of Default has occurred, AUTHORITY will
notify CONTRACTOR by delivery of a Notice hereinafter referred to as “Default Notice” specifying the

default claimed, and advising the CONTRACTOR that such default must be cured as set forth therein
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or this AGREEMENT may be terminated. Prior to declaring an Event of Default AUTHORITY shall
allow the CONTRACTOR to cure the default to AUTHORITY’s reasonable satisfaction within fifteen
(15) Calendar Days, or such shorter time if the default requires it; provided that AUTHORITY is not
required to issue a Default Notice if there is an Event of Default which by nature cannot be cured.
Failure to provide a Default Notice shall not preclude AUTHORITY from exercising other available
remedies short of termination. AUTHORITY may extend the opportunity to cure beyond the fifteen

(15) Calendar Day period if the default is one AUTHORITY agrees requires additional time to cure, so

long as the CONTRACTOR has commenced curing such ault and is effectuating a cure with

diligence and continuity during such fifteen (15) Cal period extension thereof which

AUTHORITY prescribes.
C. Remedies in the Event of Default:
1. If CONTRACTOR do re th ent of Default within the time prescribed or

the default is not subject to cure, AUTHORIT eclare an Event of Default, which shall be in writing
riate the Surety. In addition to all other rights and
remedies under this AGREEM and e'bonds, AUTHORITY shall, upon declaration of an Event
of Default, have the rig ] is AGREEMENT, in whole or in part, pursuant to issuance of a
Notice of Terminatio Cause, jSpecifying the effective date thereof and/or perform or cause to be
performed the Work or any on thereof, which are required of CONTRACTOR. In exercising such
rights, AUTHORITY may immediately take possession of, and CONTRACTOR shall deliver, all applicable
Equipment, Software and data, and facilities that house such items as AUTHORITY may direct.
AUTHORITY shall also have the right to complete the Work with CONTRACTOR'’s Subcontractors as
AUTHORITY directs and CONTRACTOR shall assign such subcontracts as AUTHORITY directs.
AUTHORITY, as part of its right to complete the Work, may take possession of and use, and
CONTRACTOR shall be required to deliver to AUTHORITY, any or all of the materials, plants, tools,

Equipment, Hardware, supplies, and property of every kind, provided, purchased, maintained, leased,

owned, or rented by CONTRACTOR, including but not limited to all technical specifications, drawings,

Page 39 of 102




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

AGREEMENT NO. C-0-2352

source code, and object code placed into Escrow. AUTHORITY may make available such escrowed
materials to third parties; third party licenses and Software, and/or procure other materials, plant, tools,
Equipment, Hardware, and supplies. AUTHORITY may charge CONTRACTOR and the CONTRACTOR
shall be liable to AUTHORITY for the expense of said labor, materials, plant, tools, Equipment, Hardware,
supplies and property reasonably necessary in performing or completing the Work.

2. If AUTHORITY declares an Event of Default, CONTRACTOR shall be liable for
those damages provided herein resulting from the default, including but not limited to:

a. Losses as defined in Article 20,

b. The difference between th

completing the Work and the compensation AUTH
under this AGREEMENT for completing such Work;
C. Liquidated da > and

d. Actual damage

D. If an Bve
severally liable to AUTHO for all losses and damages incurred by AUTHORITY. Upon the
occurrence of an Event of Default and for so long as it occurs, AUTHORITY may withhold all of any
portion of further payments to CONTRACTOR until the date that AUTHORITY accepts the Project as
complete at which time AUTHORITY will determine if CONTRACTOR is entitled to any further
payments. AUTHORITY will deduct, from any moneys due or which become due to CONTRACTOR
or its surety, all costs and charges incurred by AUTHORITY, including attorneys, accountants and
expert witness fees and costs. If AUTHORITY's losses or damages exceed payments owing

CONTRACTOR, then the CONTRACTOR and its Surety shall be liable and pay such amount to

AUTHORITY within ten (10) Calendar Days of AUTHORITY's written demand. If CONTRACTOR or
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its Surety fail to pay such demand within such timeframe, AUTHORITY may collect interest thereon
at the lesser of 10% per annum or the maximum rate allowed under State law from the date of the
written demand.

E. In the event that it is later determined that the AGREEMENT was terminated upon
grounds which did not justify a termination for Event of Default, such termination shall be deemed a
termination for convenience pursuant to Article 22, Termination for Convenience.

F. Performance by Surety: Upon receipt of a demand from AUTHORITY requiring Surety

to complete the Work, Surety shall diligently and promptly ta arge of the Work and complete this

AGREEMENT pursuant to its terms at its own expen ing the balance of the funds due

CONTRACTOR, minus any permissible deducti under this REEMENT. In the event

AUTHORITY undertakes to complete the Work wi n forces or by way of contract, all costs

incurred by AUTHORITY shall be ded mounts due or may become due to

CONTRACTOR. If such expense excee payable under this AGREEMENT, then
CONTRACTOR and Surety sh verally liable for the amount of the excess expense
up to the amount of the Perfor istence at the time this AGREEMENT is terminated.
ARTICLE 22.
AUTHORITY 1 {e/this AGREEMENT for its convenience at any time in whole or in part,

by giving CONTRACTOR en notice thereof. AUTHORITY shall terminate by delivering to
CONTRACTOR a written Notice of Termination for Convenience specifying the extent of termination and
its effective date. Upon termination, CONTRACTOR shall discontinue performance of all or that portion
of Work, as set forth in such Notice and AUTHORITY shall pay CONTRACTOR its allowable costs
incurred to date of that portion terminated. The rights, duties and obligations of the parties shall be
construed in accordance with the applicable provisions of CFR Title 48, Chapter 1, Part 49, of the
Federal Acquisition Regulation (FAR) and specific subparts and other provisions thereof applicable to

termination for convenience. If AUTHORITY sees fit to terminate this AGREEMENT for convenience,

said notice shall be given to CONTRACTOR in accordance with the provisions of the FAR referenced
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above and Article 11, Notices, herein. Upon receipt of said notification, CONTRACTOR shall immediately
proceed with all obligations, regardless of any delay in determining or adjusting any amounts due under
this Article, and agrees to comply with all applicable provisions of the FAR pertaining to termination for
convenience. Thereafter, CONTRACTOR shall have no further claims against AUTHORITY under this
AGREEMENT.

ARTICLE 23. ACCEPTANCE

A. BOS Acceptance of Implementation Phase:

1. The phases of the Project are set forth i icle 7, Start and Phases of Work.

2. AUTHORITY, in its sole discreti grant BOS Acceptance of the
Implementation Phase if it deems that the Work on t plementation'®hase is substantially complete,

and the following conditions have been met:

a. e On-Site Installation and Commissioning
Test, and Go-Live has been Approved in acc the Scope of Work and Requirements;
b s substantially passed and has been given

to AUTHORITY's sat

3. AUTHO shall issue a written Notice of BOS Acceptance for the
Implementation Phase upon satisfaction of the conditions listed above in items 2a through 2c. The
occurrence of BOS Acceptance shall not relieve CONTRACTOR of any of its continuing obligations
hereunder.

B. Final Acceptance of Implementation Phase:

Final Acceptance of an Implementation Phase shall be deemed to have occurred when all of the
following conditions have been met:
1. CONTRACTOR has provided a Final Acceptance letter certification to close out

the Implementation Phase. The certification shall include but not be limited to: total costs associated with
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the Implementation Phase, date of Work completion for that phase and any additional required
information contained in items 2 through 8 below:

2. Any and all punch list items have been satisfactorily completed and Approved by
AUTHORITY and final Approval of the Acceptance Test, has been granted by AUTHORITY;

3. Escrowed Software has been delivered to AUTHORITY in accordance with the
Escrow Agreement;

4, CONTRACTOR has delivered and AUTHORITY has Approved all Deliverables,

including As-Built Documentation/Drawings, as defined in the Sgdpe of Work and Requirements;

5. An affidavit has been delivered to signed by the CONTRACTOR,
stating all debts and claims of Suppliers and Subcon id and/or settled;
6. All CONTRACTOR claims plementation Phase are deemed to be
resolved by AUTHORITY, and the CONT ass itted a statement that no such requests or

disputes will be applied for; any and all claims thisTAGREEMENT are resolved, and that no such

claims will be made;
7. other obligations, including payment of liquidated
damages under the Ipip tati se shall have been satisfied in full or waived in writing by
AUTHORITY; and
8. shall have delivered to the CONTRACTOR a Notice of Final
Acceptance for the phase.

C. Closeout of O&M Phase:

Closeout of the O&M Phase shall be deemed to have occurred when all of the following conditions
have been met:
1. The CONTRACTOR shall have provided a letter certification to close out the O&M
Phase. The certification shall include but not be limited to: total costs associated with the phase, date of
phase completion and any additional required information contained in items 2 through 10 below:

2. Delivery by the CONTRACTOR and Approval by AUTHORITY of all Deliverables,
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including As-Built Documentation/Drawings, as required in the Scope of Work and Requirements;

3. The CONTRACTOR has met all transition and succession requirements pursuant
to the Scope of Work and Requirements;

4. All licenses and leases subject to transfer or assignment to AUTHORITY have
been transferred or assigned,;

5. Any and all CONTRACTOR action items associated with the phase have been

satisfactorily completed and Approved by AUTHORITY;

6. An affidavit has been delivered to AUTH signed by CONTRACTOR, stating
all debts and claims of Suppliers and Subcontractors hav and/or settled;

7. All CONTRACTOR claims deemed to be resolved by
AUTHORITY, and CONTRACTOR has submitted a t that no such requests or disputes will be
applied for; any and all claims under this A ENT resolved, and that no such claims will be

made;

8. The CO shall provide AUTHORITY with all required materials,
fixtures, furnishings, Equipment cumentation and manuals, either owned by or licensed

ENT. All such materials have been verified by AUTHORITY

liguidated damages, shall have been satisfied in full or waived in writing by AUTHORITY; and
10. AUTHORITY shall have delivered to CONTRACTOR a Notice of Closeout for the
phase.

D. AUTHORITY’s beneficial use of the Deliverables during any phase prior to AGREEMENT
closeout shall not constitute Acceptance of any Deliverable, nor shall such use give rise to a claim for
equitable adjustment.

ARTICLE 24. INSPECTION

A. All Work, Sites, and Facilities shall be subject to inspection and testing by AUTHORITY
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at all reasonable times. Any inspection, test or Approval is for the sole benefit of AUTHORITY and shall
not relieve CONTRACTOR of the responsibility of providing quality control measures to assure that the
Work strictly complies with requirements of this AGREEMENT. No inspection or test or Approval by
AUTHORITY or its representative shall be construed as constituting or implying Acceptance unless all
criteria for Acceptance have been met in accordance with Article 23, Acceptance. Inspection or test or
Approval shall not relieve CONTRACTOR of responsibility for damage to or loss of the material prior to
Acceptance, nor in any way affect the continuing rights of AUTHORITY after Acceptance of the completed

Work.

d as further set forth in the Scope of Work
and Requirements. All inspections and test shall be performed in such manner as to

not unnecessarily delay the Work. AUTHO

CONTRACTOR for inspection ortes -inspection or retest is necessitated by prior rejection.
PROPERTY

A. Projec

authored, created, and invented under this AGREEMENT and/or for the purposes of the Project, in
any medium, is either owned by AUTHORITY or specially ordered or commissioned by AUTHORITY
including works made for hire in accordance with Section 101 of the Copyright Act of the United States
(“Project Intellectual Property”), CONTRACTOR hereby irrevocably and exclusively assigns to
AUTHORITY, immediately upon creation, authorship, development or invention of the Project
Intellectual Property and without any restriction or condition precedent, (l) all rights, title and interest
in and to such Intellectual Property and (ii) physical possession and all rights, title and interest in any

executable code and all Source Code, programmer notes, and other documentation and other relevant
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Software (collectively, the “IP Materials”). To perfect or register AUTHORITY Intellectual Property
rights under this Section, CONTRACTOR agrees to execute such further documents and to do such
further acts as may be necessary to perfect, register, or enforce AUTHORITY ownership of such rights,
in whole or in part. If CONTRACTOR fails or refuses to execute any such documents, CONTRACTOR
hereby appoints AUTHORITY as CONTRACTOR's attorney-in-fact (this appointment to be irrevocable
and a power coupled with an interest) to act on CONTRACTOR's behalf and to execute such documents.

AUTHORITY hereby grants to CONTRACTOR a limited, non-exclusive license to use, exploit,

manufacture, distribute, reproduce, adapt and display AUTHO Intellectual Property developed and

owned by AUTHORITY independently of this AGREEM ORITY Intellectual Property”) and

Project Intellectual Property, solely in connection and limited (a) incorporation of relevant

Intellectual Property into the Project or Work; (b) pe , provision, furnishing and discharge of the
for interoperability). Except as provided in
this Article 25, no Intellectual Property rights TY, including the AUTHORITY’s name and
nd all other rights are reserved to AUTHORITY. All
rights granted in this Article shal expiration of the Term.

hall deliver to AUTHORITY all AUTHORITY Materials,
documents, results a erials created in the development of Project Intellectual Property as
soon as (i) incorporated intoiRrgject, or any Deliverable, Work, service(s), and/or Software, including any
Upgrades or Updates, (ii) required by the AGREEMENT or Scope of Work and Requirements, or (iii)
reasonably practicable, provided that all such IP Materials, shall be delivered to AUTHORITY not later
than the effective termination date of this AGREEMENT, including expiration date of the Term.

B. CONTRACTOR Intellectual Property:

1. CONTRACTOR hereby grants to AUTHORITY an irrevocable, perpetual, non-
exclusive, transferable (solely to an AUTHORITY assignee or successor in interest), fully paid-up right
and license to use, distribute, reproduce, adapt and display, and prepare derivative works of the

CONTRACTOR Intellectual Property solely for the Project or any Deliverable, Work, service(s), and/or
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Software, including any Upgrades or Updates. CONTRACTOR Intellectual Property shall mean
Intellectual Property authored, created or invented by CONTRACTOR either (a) prior to the Effective Date
or (b) independently of the AGREEMENT. The rights granted herein shall survive the termination,
expiration or cancellation of this AGREEMENT or any rights related thereto.

2. CONTRACTOR shall identify and disclose all CONTRACTOR Intellectual
Property required by, incorporated in or integrated into the Project, or any Deliverable, Work,

service(s), and/or Software, including any Upgrades or Updates, including (when reasonably available):

full and specific information detailing Intellectual Property clai , date of authorship, creation and/or
invention, date of application(s), application number(s) an [ entity(ies), date of registration(s),
ing person or entity name and
address. Subject to the Intellectual Property deposit ents of Article 27, CONTRACTOR shall not
be required to identify or disclose CONTRA! telle | Property only to the extent that doing so
would eliminate or substantially limit the legal ons Tor such Intellectual Property.

C. Third Party Intell

cure license(s) in the name of AUTHORITY to use,
eproduce, adapt, display, and prepare derivative works of Third
Party Intellectual Prop ction with or any Deliverable, Work, Service(s), and/or Software,
including any Upgrades O dates, including a representation and warranty that the Third Party
Intellectual Property does not infringe the rights, including Intellectual Property rights, of any other
person or entity. Third Party Intellectual Property shall mean Intellectual Property owned by any person
or entity unrelated to CONTRACTOR which is incorporated into the Project, Work or services.
AUTHORITY shall review and Approve, in its sole discretion, any license(s) pursuant to this Article
and in no event shall CONTRACTOR incorporate Third-Party Intellectual Property into the Project, or
any Deliverable, Work, service(s), and/or Software, including any Upgrades or Updates without first

securing such licenses and subject to AUTHORITY’s prior review and Approval.

2. CONTRACTOR shall Identify and disclose to AUTHORITY all Third Party
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Intellectual Property contained, or included, i) in the Project Intellectual Property, including (when
reasonably available): or (ii) in the Project, or any Deliverable, Work, service(s), and/or Software, including
any Upgrades or Updates, including (when reasonably available): full and specific information detailing
Intellectual Property claimed; date of authorship, creation and/or invention; date of application(s);
application number(s) and entity(ies); date of registration(s), registration number(s) and registering
entity(ies), if any, and owner, including person or entity name and address.

3. CONTRACTOR shall obtain from each owner of the Third Party Intellectual

Property prior consent to have the relevant Third Party Intellec Property deposited into an Escrow in

for a waiver of this requirement.

4. CONTRACTOR sha
Project without first obtaining (a) the licenses
or deposit of IP Materials from
requirement is waived by AUT ordance with Article 25.C.3. The rights granted in Article
25.C.1 shall survive thefte
thereto.

D. Delivery of erials: CONTRACTOR shall deliver CONTRACTOR and Third-Party IP
Materials into Escrow in accordance with Article 26, Intellectual Property Escrow and Article 27, Escrow
Agreement Dates.

E. Payments Inclusive: CONTRACTOR acknowledges and agrees that the payments
provided for in Article 8 include all royalties, fees, costs and expenses arising from or related to the Project
Intellectual Property, including without limitation any fees pursuant to Articles 25, 26, and 27.
CONTRACTOR acknowledges that AUTHORITY is a public agency subject to state laws, including the
California Public Records Act (California Government Code §6250, et seq.) (the “Public Records Act”).

Notwithstanding any designation or communication by CONTRACTOR that any CONTRACTOR
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information or materials provided under this AGREEMENT may be confidential or proprietary,
CONTRACTOR consents in advance to AUTHORITY’s disclosure of the same if AUTHORITY
determines that it is required by law to disclose. Such disclosure shall not constitute a breach of this
AGREEMENT. AUTHORITY will provide reasonable notice to CONTRACTOR of any request for
disclosure of information or materials identified by CONTRACTOR as “confidential’, “trade secret” or
“proprietary” or otherwise considered confidential under this AGREEMENT. If CONTRACTOR wishes to
oppose any such disclosure, CONTRACTOR shall assume the opposition to such disclosure(s) or shall
indemnify AUTHORITY for all costs incurred (including attorneysi#fées and court costs) in connection with

any opposition to such disclosure.

ARTICLE 26. INTELLECTUAL PROPERT CRO

A. CONTRACTOR acknowledges th ORITY must be ensured access to

CONTRACTOR and Third-Party IP Material i ust be assured that such IP Materials are

B. hird-Party Intellectual Property shall deposit the IP

and conditions substantia ar terms and conditions to the Form of Intellectual Property Escrow
AGREEMENT, Form H, for the deposit, retention, upkeep, authentication, confirmation and release of IP
Materials to AUTHORITY pursuant to this AGREEMENT; (c) adhere to the deposit dates set forth in
Article 27 and (c) determine a process for releasing from Escrow the IP Materials to be delivered to
AUTHORITY pursuant to this AGREEMENT. Intellectual Property Escrows also may include Affiliates
as parties and may include deposit of their Intellectual Property.

C. CONTRACTOR shall be responsible for the fees and costs of establishing and

maintaining the Escrow Agent for the Term. AUTHORITY shall be responsible for all costs arising in

connection with the maintenance of the Escrow referred to in this Article beyond the Term.
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D. The Escrow shall survive expiration or earlier termination of this AGREEMENT regardless
of the reason.
E. The IP Materials shall be released and delivered to AUTHORITY in any of the following

circumstances:

1. This AGREEMENT is terminated for any reason including expiration of the Term;
2. A voluntary or involuntary bankruptcy or insolvency of CONTRACTOR occurs;

3. CONTRACTOR is dissolved or liquidated; and

4, CONTRACTOR or any third party, purs to a license under Article 25.C.2, (a)

F. Any CONTRACTOR Intellectu leased and delivered to AUTHORITY under

&
party without a non-disclosure agkeefen

grants provided in this A C echto the confidentiality obligations of this section, any and all rights

nfidential and not disclosed or distributed to any third

sure such confidentiality. Without limiting the license
to CONTRACTOR Intellectual Prgperty granted to AUTHORITY pursuant to paragraph B of Article 25
shall include the right to suk e and disclose such CONTRACTOR Intellectual Property to Authority

employee, agent, representative, vendor, assignee or affiliate in its sole discretion.

ARTICLE 27. ESCROW AGREEMENT

A. Within forty-five (45) Calendar Days from the Effective Date, AUTHORITY, an Escrow
Agent, and CONTRACTOR shall enter into an Escrow AGREEMENT substantially as set forth in Article
26.

B. AUTHORITY may at its sole discretion require an initial deposit of the complete
CONTRACTOR IP Materials within sixty (60) Calendar Days of AGREEMENT Effective Date.

C. Additional deposits shall be made to the Escrow within ten (10) Calendar Days of Go-Live
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and within ten (10) Calendar Days of BOS Acceptance.

D. In the event CONTRACTOR updates, revises or supplements any of the IP Materials
deposited or revises, supplements or creates additional information, CONTRACTOR shall deposit a
complete set of such revised, supplemented, or additional information with the Escrow Agent as soon as
reasonably practicable, but in no event more than thirty (30) Calendar Days of such revision, supplement
or addition and shall indicate with each deposit what information and which documents and pages have
been revised, supplemented or added since the last deposit.

E. CONTRACTOR shall make deposits of the com set of IP Materials current at the time
of deposit, at a minimum of semi-annually if no deposits provided paragraph D have occurred within
the relevant preceding six-month period.

ARTICLE 28. WARRANTIES

A. CONTRACTOR warrants th

1. All guarantees and war made herein are fully enforceable by AUTHORITY

acting in its own name.
2. , and Software CONTRACTOR installs and places into
operation will not res existing facilities, walls or other parts of adjacent, abutting or
overhead buildings, railkeads, bridges, roadway, structures, surfaces, or cause any physical or mental
injury to any person.
3. All provided Hardware and Equipment is new unless otherwise specifically
Approved by AUTHORITY.

B. BOS Warranty:

The CONTRACTOR shall provide a full BOS warranty on all System Equipment, Hardware, and
Software beginning from the date of Readiness for Go-Live through the end of the O&M Phase hereinafter
referred to as "BOS Warranty Period", warranting that the full System shall be as set forth in the Scope
of Work and Requirements. During the BOS Warranty Period, AUTHORITY shall not be charged for any

Maintenance or Software Support Services performed on the BOS, other than Maintenance payments
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identified in the Price Proposal. In the period after installation and prior to the commencement of the O&M
Phase, all Maintenance and Software Support Services shall also be at CONTRACTOR’s sole expense.
Further, at all times during the Term, CONTRACTOR shall promptly repair or replace, at its own cost or
expense, including, the cost of removal, installation and transportation, any unit of Equipment, Hardware,
or Software, or part or component thereof, which proves defective or otherwise fails to comply with Exhibit
B, Scope of Work and Requirements, such that it complies with the Scope of Work and Requirements.
All fees associated with restocking cancelled or returned orders shall be the responsibility of
CONTRACTOR.

C. Software Warranties:

CONTRACTOR warrants that the Software ded to, operate BOS shall be as set forth in

the Scope of Work and Requirements, and that ¢ ing upon Go-Live, and for the Term, the

2. ) i er, be free from viruses; trap doors; disabling devices;
Trojan horses; disabling codes; b doors; > bombs; drop-dead devices; worms, and any other type
of malicious or damagi ehtechnology or means which has the ability to interfere with the
use of the BOS by A ORITY ofits designees, or permit access to AUTHORITY’s computing systems

without its knowledge or co to its system connectivity policies or procedures;

3. Not interfere with toll collection;

4, Operate and function fully, properly and in conformity with the warranties in this
AGREEMENT;

5. Operate fully and correctly in the operating environment identified in the Scope of

Work and Requirements, including by means of the full and correct performance of the Software, and all
Updates, Enhancements, or new releases of the Software, on or in connection with the Equipment, any
Updates, Enhancements, or new releases to such Equipment, and any other Software used by or in

connection with any such Equipment;
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6. Be fully compatible and Interface completely and effectively with the Equipment,
including other Software programs provided to AUTHORITY hereunder, such that the Software and other
Equipment combined will perform and continuously attain the standards identified in the Scope of Work
and Requirements; and

7. Accurately direct the Operation of the BOS, as required by the Scope of Work and
Requirements, and the descriptions, specifications and documentation set forth therein and herein.

D. Software Maintenance Services:

During the Term, CONTRACTOR shall, at its own cost@nd expense, provide Maintenance and

Software Support Services to keep the Software in good er and free from defects such that
the BOS shall perform in accordance with this
Requirements.

1. The CONTRACTOR nical support and shall, at its own cost and

expense, timely remedy any failure, malfunctio ct or non-conformity in Software, in accordance with

Scope of Work and Requiremen
2. ovide AUTHORITY the most current release of all
Software available o

pursuant to this AGRE

defects or malfunctions in the Software, regardless of the source of information. CONTRACTOR shall
promptly correct all defects or malfunctions in the Software or documentation discovered and shall
promptly provide AUTHORITY with corrected copies of same, without additional charge. If Software can
only be corrected in conjunction with additional or revised Hardware, CONTRACTOR shall provide such
Hardware to AUTHORITY, and the cost of such Hardware shall be borne by CONTRACTOR, and not be
reimbursable by AUTHORITY.

a. No Updates, Upgrades, or Enhancements shall adversely affect the

performance of the BOS, in whole or in part, or result in any failure to meet any Requirements of the
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Scope of Work and Requirements.

b. The CONTRACTOR shall ensure continued satisfactory performance by
the current operating system of the Software in accordance with all provisions of this Article.

C. In the event that the Software does not satisfy the conditions of
performance set forth in the Scope of Work and Requirements, the CONTRACTOR is obligated to

promptly repair or replace such Software at the CONTRACTOR’s sole cost and expense or, if expressly

agreed to in writing by AUTHORITY, provide different Software, and perform Work required to attain the

e. Without relea

the right to use and maintain ver
more levels behind the most curréntglersio

retion, installation of such Updates or Enhancements would

CTOR from its obligations for warranty
intenance of the Software, AUTHORITY shall have

re provided by the CONTRACTOR which are one or

of such Software and to refuse to install any Updates or

interfere with its Opera RACTOR shall not, however, be responsible or liable for the effect of

any error or defect in the gion of the Software then in use by AUTHORITY that occurs after the
CONTRACTOR has both (i) offered, by written Notice to AUTHORITY, a suitable correction (by way of
Update, Upgrade, Enhancement, or otherwise) of such error or defect and (ii) provided AUTHORITY a
reasonable opportunity to implement such existing correction, provided that the CONTRACTOR
establishes that neither the implementation nor the use of such correction would limit, interfere with,

adversely affect, or materially alter the interoperability, functionality or quality of the BOS.

E. Third-Party Warranties

CONTRACTOR shall assign to AUTHORITY, and AUTHORITY shall have the benefit of, any and

all Subcontractors’ and Suppliers’ warranties and representations with respect to the BOS and Work
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provided hereunder. The CONTRACTOR’s agreements with Subcontractors, Suppliers and any other
third parties shall require that such parties (a) consent to the assignment of such warranties and
representations to AUTHORITY, (b) agree to the enforcement of such warranties and representations by
AUTHORITY in its own name, and (c) furnish to AUTHORITY, the warranties set forth herein. The
CONTRACTOR shall obtain Maintenance agreements for third-party Software. CONTRACTOR shall
secure such Maintenance agreements for the same duration and upon the same terms and conditions
as the Maintenance provisions between the CONTRACTOR and AUTHORITY. At AUTHORITY’s
request, CONTRACTOR shall provide supporting documentatigh’ which confirms that these warranties
are enforceable in AUTHORITY’s name.

F. Data Accuracy
The CONTRACTOR acknowledges and und that the data and/or information it collects,

processes and/or provides to AUTHORITY elie n by AUTHORITY and other persons or

entities that are now or will in the future be u ENT with AUTHORITY in accordance with
NTRACTOR become aware that information derived
and provided by CONTRACTORNIS e and may cause AUTHORITY to incur damages or
shall immediately place any applicable insurance carrier on
Notice of a potentia s provision shall survive termination of this AGREEMENT, and the
CONTRACTOR agrees to > any applicable limitation periods consistent with enforcement of this
provision.

G. Neither Final Acceptance of the Implementation Phase of the BOS and Work or payment
therefor, nor any provision in this AGREEMENT, nor partial or entire use of the BOS and Work by
AUTHORITY shall constitute Approval of Work not performed in accordance with this AGREEMENT or
relieve the CONTRACTOR of liability for any express or implied warranties or responsibility for faulty
materials or workmanship.

H. The obligations set forth in this Article shall be in addition to any other warranty obligations

set forth in this AGREEMENT. All provisions of this Article, referring or relating to obligations to be
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performed pursuant to an applicable warranty period that extends beyond the Term, shall survive the
expiration, cancellation or earlier termination of this AGREEMENT.

ARTICLE 29. ADDITIONAL CONTRACTOR WARRANTIES

A CONTRACTOR warrants that it is fully experienced and properly qualified, licensed,
equipped, organized and financed to perform all the Work.
B. CONTRACTOR warrants that all Work will be provided in accordance with this

AGREEMENT.

C. CONTRACTOR warrants that (1) all Work pefformed and all Equipment, Software,

Hardware and other material provided under this AGR y CONTRACTOR or any of its
Subcontractors or Suppliers conforms to the requir nts herein an free of any defects; and (2)

Equipment, Software, and Hardware furnished by CTOR or any of its Subcontractors or

Suppliers at any tier, shall be of modern des od ing condition, and fit for use of its intended

purpose. For any Equipment, Software, or Ha ased within twelve (12) months of the end of

pu

of one (1) year from the end of the Term or for the

cost and expense. If expressly agreed to in writing by AUTHORITY, CONTRACTOR may provide
different Software, Equipment or Hardware In the event of any defect in the media upon which any
tangible portions of the Software are provided, the CONTRACTOR shall provide AUTHORITY with a new
copy of the Software. In addition, CONTRACTOR shall remedy at its own expense any damage to
AUTHORITY owned or controlled real or personal property, when that damage arises out of such defects.

B. In the event AUTHORITY determines there is a defect or failure in the Software,
Equipment or Hardware or damage to AUTHORITY property, AUTHORITY shall notify CONTRACTOR

in writing within a reasonable time after the discovery of same. CONTRACTOR has seven (7) Calendar
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Days from receipt of Notice from AUTHORITY to respond and indicate how CONTRACTOR will remedy
the failure, defect, or damage. If AUTHORITY is not satisfied with CONTRACTOR'S proposed remedy,
CONTRACTOR and AUTHORITY shall, within three (3) Business Days, meet and mutually agree when
and how CONTRACTOR shall remedy such violation. In the case of an emergency requiring immediate
corrective action, CONTRACTOR shall implement such action necessary to remedy the defect, failure or
damage as required by AUTHORITY.

C. Should CONTRACTOR fail to remedy any failure, defect or damage within a reasonable

time to the reasonable satisfaction of AUTHORITY, AUTHORI hall have the right with its own forces

D. at no cost to AUTHORITY, any defects

perform an investigati@ es and prepare a report that includes a reason for the failure and its

plan for resolution. This repe€ d a resolution plan shall be produced by CONTRACTOR and submitted
to AUTHORITY within seven (7) Calendar Days of notification by AUTHORITY of the Pervasive Defect.
The report and plan shall include the investigation results, remediation steps performed to-date, and a
plan and schedule to complete the Pervasive Defect resolution. Such resolution shall be in a manner
satisfactory to AUTHORITY and that permanently addresses the problem and corrects the defect so that
such defect does not continue to occur. The status shall be updated and briefed in weekly meetings until
resolution is complete. Notwithstanding the foregoing, AUTHORITY does not waive any of their other

rights enumerated in paragraphs A through C of this article.

E. The obligations set forth in this Article shall be in addition to any warranty obligations set

Page 57 of 102




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

AGREEMENT NO. C-0-2352

forth in this AGREEMENT. The provisions of this Article shall survive the expiration or earlier termination
of this AGREEMENT.

F. All Subcontractors, manufacturers, and Suppliers' warranties, expressed or implied,
respecting any Work, Equipment, Software or Hardware furnished hereunder, shall, at the direction of
AUTHORITY, be enforced by CONTRACTOR for the benefit of AUTHORITY.

G. If directed by AUTHORITY, CONTRACTOR shall require any such warranties to be

executed in writing to AUTHORITY.

H. The obligations and remedies specified in this e shall not limit AUTHORITY’s rights
and remedies provided elsewhere in this AGREEMENT.

ARTICLE 31. COORDINATION WITH OTHER'CONTRACT

A. During the course of this AGREEM THORITY may undertake or award other

agreements for additional work, including bu ited to rate agreements with different contractors
e Electronic Tolling and Traffic Management

Contractor for the 405 Improvement Project, and the

itical that close coordination with interfacing contractors

OR shall fully cooperate with AUTHORITY and the parties to

CONTRACTOR shall be subject to and shall comply with the terms of any associated leases and shall
coordinate with the landlord in all aspects of its occupancy and operations at the Facility(ies).

C. Should problems in coordination with other contractor(s) occur the CONTRACTOR
shall make AUTHORITY aware of these problems immediately and shall take steps to address
the problems and mitigate any delays or additional costs.

D. CONTRACTOR shall cooperate with such other contractors or forces performing
construction or work of any other nature within or adjacent to the Sites specified in order to avoid

any delay or hindrance to such other contractors or forces. AUTHORITY reserves the right to
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perform other or additional work at or near the Site (including material sources) at any time, by
the use of other forces.

E. CONTRACTOR shall be responsible to other contractor(s) for all damage to work,
to persons or property caused by CONTRACTOR, its Subcontractor(s), or its Suppliers, and
losses caused by unnecessary delays or failure to finish the Work within the time specified for
completion. Any damage to Work, persons or property of CONTRACTOR by other contractors

shall be the responsibility of other contractor(s) and CONTRACTOR shall have no claim against

AUTHORITY or Caltrans.

F. CONTRACTOR’s responsibility for desigft: pproval of the design, including
TRACTOR shall assume
is installed as designed and the BOS or

CSC does not meet the Performance M is AGREEMENT, the CONTRACTOR

affecting the Work in not restricted to, building locations, Facilities, conditions, size, layout,

parking, transportation, disp availability of labor, roads, and other similar physical conditions at the
Sites, and the character of Equipment and Facilities needed preliminary to and during prosecution of the
Work  Any failure by CONTRACTOR to acquaint itself with the available information will not relieve it
from responsibility for the difficulty or cost of successfully performing the Work. AUTHORITY assumes
no responsibility for any conclusions or interpretations made by CONTRACTOR on the basis of the

information made available by AUTHORITY.

ARTICLE 33. REQUIREMENTS FOR REGISTRATION OF DESIGNERS

All design and engineering Work furnished by CONTRACTOR shall be performed by or under the

supervision of persons licensed to practice architecture, engineering or surveying (as applicable) in the
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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.

ARTICLE 34. SEISMIC SAFETY REQUIREMENTS

CONTRACTOR agrees to ensure that all Work performed under this AGREEMENT including
work performed by a Subcontractor is in compliance with the standards required by the Seismic Safety
Regulations.

ARTICLE 35. ASSIGNMENTS AND SUBCONT 1K)

A. Nothing contained in this AGREE T or otherwisepy shall create any contractual

relation between AUTHORITY and any Subc r(s), and no subcontract shall relieve
eunder. CONTRACTOR agrees to be
as fully responsible to AUTHORITY for th and omissions of its Subcontractor(s) and of
persons either directly or indir
persons directly employed by GO

Subcontractor(s) is 3 < bligation from AUTHORITY’s obligation to make payments

any of them as it is for the acts and omissions of

OR. CONTRACTOR’s obligation to pay its

to the CONTRACTO

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

C. The CONTRACTOR shall perform the Work contemplated with resources available
within its own organization; and no portion of the Work pertinent to this AGREEMENT shall be

subcontracted without written authorization by AUTHORITY’s Contract Administrator, except that,

which is expressly identified in the Approved Cost Proposal.
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D. CONTRACTOR shall pay its Subcontractors within seven (7) calendar days from
receipt of each payment made to CONTRACTOR by AUTHORITY.

E. All subcontracts in excess of $25,000 entered into as a result of this AGREEMENT
shall contain all of the provisions stipulated in this AGREEMENT to be applicable to
Subcontractors.

F. Any substitution or addition of Subcontractor(s) must be Approved in writing by the

AUTHORITY’s Contract Administrator, prior to the start of work by the Subcontractor(s).

G. AUTHORITY hereby consents to CONTRACTOR'S subcontracting portions of the Scope

AUTHORITY, is solely responsible for payment to th tractor for the amounts owing, and that the

Subcontractor shall have no claim, and shal ainst AUTHORITY, its officers, directors,

employees or sureties for nonpayment by CO T

Subcontractor
Function

H. CONTRACTOR shall engage the Collection Agency(ies) and Merchant Services
Providers identified above as Subcontractors. The subcontracts between CONTRACTOR and such
Collection Agency(ies) and Merchant Service Provider(s) shall name the AUTHORITY as an intended
third-party beneficiary or alternatively as a party to the subcontract, as determined by AUTHORITY, and
shall incorporate requirements for Collection Agency(ies) and Merchant Services Provider(s) set forth in
the Scope of Work and Requirements. Notwithstanding paragraph G of this Article, payment to the
Collections Agency(ies) and Merchant Services Provider(s) shall be as set forth in the subcontracts for
this Work.

l. AUTHORITY shall have the right to Approve all of the terms and conditions of the
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Collection Agency(ies) and the Merchant Service Provider(s) agreements prior to execution.

ARTICLE 36. TRANSITION AND SUCCESSION

A. CONTRACTOR acknowledges that the Work and Scope of Work and Requirements are
vital to AUTHORITY and must be continued without interruption. Upon termination of the AGREEMENT,
a successor(s) (AUTHORITY or a new contractor(s)) may be responsible for providing this Work. The
CONTRACTOR agrees to exercise its best efforts and cooperation to affect an orderly and efficient

transition to a successor(s).

B. Upon expiration of the Term or termination of AGREEMENT, whether for cause or

convenience, CONTRACTOR shall have accomplishe te transition of the Work being

terminated from CONTRACTOR and any Subcontra r(s) without any interruption of

or adverse impact on the Work or any other service d by third parties (the “Disentanglement”).

CONTRACTOR shall cooperate with AUTH ccessor(s) and otherwise promptly take all

steps required to assist AUTHORITY in effec complete Disentanglement. CONTRACTOR shall

for the prompt and or@ on of all Work, as AUTHORITY may direct, including completion or

partial completion of projee ocumentation of Work in process, and other measures to assure an
orderly transition to the successor(s). All Work related to Disentanglement as may reasonably be
requested by AUTHORITY shall be deemed a part of the base Work and shall be performed by
CONTRACTOR at no additional cost to AUTHORITY. CONTRACTOR’s obligation to provide the Work
shall not cease until Disentanglement is satisfactory to AUTHORITY, including the performance by
CONTRACTOR of all asset-transfers and other obligations of CONTRACTOR provided in this section,
has been completed.

C. The Disentanglement process shall begin on any of the following dates: (i) the date prior

to end of AGREEMENT, which AUTHORITY has provided in its Notice that CONTRACTOR should
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commence Disentanglement (ii) the date, prior to the end of any initial or extended term when
AUTHORITY provides Notice to CONTRACTOR that AUTHORITY elected not to extend pursuant to the
AGREEMENT, or (iii) the date at which any Termination Notice is delivered, if AUTHORITY elects to
terminate any or all of the Work pursuant to this AGREEMENT.

D. CONTRACTOR and AUTHORITY shall discuss in good faith a plan for executing
CONTRACTOR’s Disentanglement obligations and for the transfer of Work in accordance with the Scope
of Work and Requirements, however, CONTRACTOR’s obligation under this AGREEMENT to provide

all Work necessary for Disentanglement shall not be lessene any respect. CONTRACTOR shall

cause.

E.

The Disentanglementshall include the performance of the following specific obligations:

1. Third-Party Authorizations:

Without limiting the obligations of CONTRACTOR pursuant to any other clause herein,
CONTRACTOR shall, subject to the terms of any third-party contracts and licenses provided by
CONTRACTOR, procure at no charge to AUTHORITY any third-party authorizations necessary to grant
AUTHORITY the use and benefit of any third-party contracts and licenses between CONTRACTOR and
third-party contractors used to provide the Work, pending their assignment to AUTHORITY.

2. Transfer of Assets:

CONTRACTOR shall convey to AUTHORITY all AUTHORITY assets in
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CONTRACTOR's possession and other CONTRACTOR Project assets as AUTHORITY may select, or
dispose of such assets in accordance with the Article 42, Disposition of BOS as a Service.

3. Transfer of Leases, Licenses, and Contracts:

CONTRACTOR, at its expense, shall convey or assign to AUTHORITY such leases,
licenses, and other contracts used by CONTRACTOR, AUTHORITY, or any other person in connection
with the Work, as AUTHORITY may select. CONTRACTOR’s obligation described herein, shall include
CONTRACTOR’s performance of all obligations under such leases, licenses, and other contracts to be

performed by it with respect to periods prior to the date of conve e or assignment and CONTRACTOR

AUTHORITY, including A ATY data held by CONTRACTOR. CONTRACTOR shall retain all data

necessary to comply with the requirements for record retention and audit established in this
AGREEMENT.

5. Hiring of CONTRACTOR Employees:

CONTRACTOR shall cooperate with (and shall cause its Subcontractors to cooperate
with) AUTHORITY in offering employment, at the sole discretion of AUTHORITY, to any or all skilled or
specially trained CONTRACTOR employees (and to any or all employees of CONTRACTOR’s
Subcontractors) that are substantially involved in the provision of Work whether such offers are made at

the time of, after, or in anticipation of expiration or termination of the AGREEMENT Term.
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0. Maintenance of Assets:

CONTRACTOR shall maintain all Hardware, Software, Systems, networks, technologies,
and other assets utilized in providing Work to AUTHORITY (including leased and licensed assets) in good
condition and in such locations and configurations as to be readily identifiable and transferable to
AUTHORITY or its designees in accordance with the provisions of this AGREEMENT; additionally,
CONTRACTOR shall insure such assets in accordance with this AGREEMENT.

7. Continued Provision of Staffing:

CONTRACTOR shall provide sufficient experiea€ed personnel in each division of Work

during the entire transition period to ensure that the Work i at the level of proficiency required
by the AGREEMENT.

F. CONTRACTOR shall remain obligate vide Work at AUTHORITY’s request for up
to twelve (12) months after completion and | of t isentanglement Work enumerated above,

and AUTHORITY shall pay for this Work at the et in the AGREEMENT for additional services.

conflict of interest meang,that due 10 other activities, relationships or contracts, CONTRACTOR is unable,

or potentially unable to impartial assistance or advice to AUTHORITY; CONTRACTOR’s
objectivity in performing the Work identified in the Scope of Work and Requirements is or might be
otherwise impaired; or CONTRACTOR has an unfair competitive advantage or is engaging in activities
that AUTHORITY considers adverse to the 405 Express Lanes. CONTRACTOR is obligated to fully
disclose to AUTHORITY in writing Conflict of Interest issues as soon as they are known to
CONTRACTOR. 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.

B. CONTRACTOR shall disclose any financial interests it may have in the 405 Express

Lanes and any other financial, business, or other relationship with AUTHORITY that may have an impact
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upon this AGREEMENT, or any ensuing AUTHORITY planned or current project. CONTRACTOR shall
also list current clients who may have a financial interest in the outcome of this AGREEMENT, or any
ensuing AUTHORITY planned or current project, which will follow.
C. CONTRACTOR hereby certifies that it does not now have, nor shall it acquire any financial
or business interest that would conflict with the performance of Work under this AGREEMENT.
ARTICLE 38. PROHIBITION

A. The firm, including all Subcontractors (at any tier), regardless of the level of service

provided by said Subcontractor(s), awarded the program mana ent services contract for the Highway
Delivery Department, may not perform Work under this A
B. The firm, including all Subcontractor; rdless of the level of service
provided by said Subcontractor(s), awarded the pro nagement consultant contract for the 1-405
Improvement Project, may not perform Wor is A EMENT.
C. The evaluation of team compo ith regards to conflicts of interest will be done on a
case-by-case basis.

ARTICLE 39. CODE O

CONTRACTOR ) CO with AUTHORITY’s Code of Conduct as it relates to third-

party contracts, wh referenced and by this reference is incorporated herein.
CONTRACTOR agrees to de these requirements in all of its subcontracts.

ARTICLE 40. HEALTH AND SAFETY REQUIREMENTS

CONTRACTOR shall comply with all the requirements set forth in Exhibit F, titled “Level 1
HEALTH, SAFETY and ENVIRONMENTAL SPECIFICATIONS.” As used therein, “CONTRACTOR”
shall mean “CONTRACTOR,” and “Subcontractor” shall mean “Sub-contractor.”

ARTICLE 41. CONTRACTOR PURCHASED EQUIPMENT

A. Prior authorization, in writing, by AUTHORITY's Project Manager shall be required before
CONTRACTOR enters into any unbudgeted purchase order, or subcontract. CONTRACTOR shall

provide an evaluation of the necessity or desirability of incurring such costs.
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B. For purchase of any item, service or consulting work not covered in CONTRACTOR's
Cost Proposal and exceeding $2,500.00, three (3) competitive quotations must be submitted with the
request, or the absence of bidding (sole source) must be adequately justified.

C. Any Equipment purchased as a result of this AGREEMENT is subject to the following:
CONTRACTOR shall maintain an inventory of all nonexpendable property. Nonexpendable property is
defined as having useful life of at least one year and an acquisition cost of $5,000.00 or more. Upon the

expiration or termination of this AGREEMENT, AUTHORITY may elect to retain the Equipment, require

CONTRACTOR to decommission and dispose of the Equipmeni#'at no cost to AUTHORITY, or require

TRACTOR shall come to agreement on a
elect to require CONTRACTOR to hire an
appraiser at CONTRACTOR’s cost, in orde e a basis for a fair market value price. If

CONTRACTOR sells the Equip conditions of such sale must be Approved in advance

D. All Subce ered into as a result of this AGREEMENT shall contain all of the
provisions of this Article.

ARTICLE 42. DISPOSITION OF BOS AS A SERVICE

AUTHORITY shall have the right to assume all required licenses, leases, and service agreements
to allow uninterrupted use, operation and maintenance of the Equipment and services under the same
terms as those provided to CONTRACTOR for such services.

CONTRACTOR shall effect the transfer of title, or assignment of leases, service agreements and
licenses, as applicable, as a part of the Disentanglement Work and AGREEMENT closeout.

ARTICLE 43. OWNERSHIP OF REPORTS AND DOCUMENTS

A The originals of all letters, documents, reports and other products and data produced
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under this AGREEMENT shall be delivered to, and shall be the sole property of AUTHORITY.
Deliverables shall be deemed works made for hire and all rights in copyright therein shall be retained by
AUTHORITY. Except as otherwise provided herein, copies of the foregoing may be made for
CONTRACTOR's records but shall not be furnished to others without written authorization from
AUTHORITY.

B. All ideas, memoranda, specifications, plans, manufacturing, procedures, drawings,

descriptions, and all other written information submitted to CONTRACTOR in connection with the

performance of this AGREEMENT shall not, without prior writt pproval of AUTHORITY, be used for

any purposes other than the performance under this AG nor be disclosed to an entity not
connected with such performance.

C. CONTRACTOR acknowledges and a at privacy of 405 Express Lanes customers
ers. CONTRACTOR shall comply with
AUTHORITY’s privacy policies, all applicable tal Rules, and Business Rules pertaining to

and disclosure, and limiting or restricting collection,

use or dissemination of PIl and s ansfer, disclose or otherwise use such information for any
purpose other than in perfo ties under this AGREEMENT. CONTRACTOR shall indemnify
AUTHORITY with reg ilure to comply with this Article 43 in accordance with Article 14,
Indemnification.

D. CONTRACTOR may only use AUTHORITY’s Data to perform functions as defined by this
AGREEMENT, including the Scope of Work and Requirements. Access to AUTHORITY Data shall be
restricted only to CONTRACTOR’s and its Subcontractor’s personnel who need the AUTHORITY Data
to perform their duties in the performance of this AGREEMENT, and shall not, at any time, be disclosed
or divulged except as expressly provided herein.

E. CONTRACTOR shall inform all of its officers, employees, agents, and Subcontractors
providing Work of the confidentiality provisions of this AGREEMENT. CONTRACTOR will require that

any CONTRACTOR personnel, Subcontractor(s) or other third party with whom CONTRACTOR will
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disclose or disseminate AUTHORITY Data, in whole or in part, execute and adhere to an agreement
incorporating the provisions of this Section. Nothing in this Article shall allow CONTRACTOR to disclose
or disseminate AUTHORITY Data without prior written consent and CONTRACTOR shall deliver to
AUTHORITY all executed agreements with Subcontractors prior to any authorized disclosure and
dissemination.

F. Subject to Paragraph C in the case of Pll, CONTRACTOR may use such information for

Violation processing and collection and shall release the PII to:

1. AUTHORITY, upon request, for the purp@ses of carrying out this AGREEMENT

2. rties Approved in advance by

AUTHORITY to receive PIl as necessary to assist in n of debt or payments owing.
G CONTRACTOR shall imple lectronic and managerial safeguards to
prevent unauthorized access to Pll and to imp destruction of records containing PIl in accordance

paper, newspaper, se

l. No copies, es, computer graphics or graphs, including graphic artwork, are to be
released by CONTRACTOR to any other person or agency except after prior written Approval by
AUTHORITY, except as necessary for the performance of Work under this AGREEMENT. All press
releases, including graphic display information to be published in newspapers, magazines, etc., are to be
handled only by AUTHORITY unless otherwise agreed to by CONTRACTOR and AUTHORITY.

J. Applicable patent rights provisions regarding rights to inventions shall be included in the
AGREEMENT as appropriate (48 CFR 27, Subpart 27.3 - Patent Rights under Government Contracts for

federal-aid contracts).

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

ARTICLE 44. AUDIT AND INSPECTION OF RECORDS

A. For the purpose of determining compliance with the 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 the AGREEMENT pursuant to Government Code 8546.7;
CONTRACTOR, Subcontractors, and AUTHORITY shall maintain and make available for inspection all

books, documents, papers, accounting records, and other evidence pertaining to the performance of the

AGREEMENT, including but not limited to, the costs of adminis g the AGREEMENT. All parties shall

make such materials available at their respective offices at le times during the AGREEMENT
period and for four (4) years from the date of fina AGREEMENT. The State of
California, State Auditor, AUTHORITY, FHWA, thei thorized representative or other agents of
AUTHORITY or any duly representative of rmment shall have access to any books,

records, payroll documents, facilities and ents“of CONTRACTOR and its certified public

to the AGREEMENT and indirect cost rate (ICR) for
audit, examinations, excerpts, ant S and copies thereof shall be furnished if requested.

B. CONTR intain such books, records, data and documents in accordance
with generally acceptée principles and the CFR, Title 48, Chapter 1, Part 31 of the Federal
Acquisition Regulation Sys AR) and shall clearly identify and make such items readily accessible
to such parties during CONTRACTOR's performance hereunder.

C. AUTHORITY’s right to audit books and records directly related to this AGREEMENT shall
also extend to all first-tier Subcontractors performing work identified in Article 35, Assignments and
Subcontracts, of this AGREEMENT, and such language must be included in CONTRACTOR’s
agreements with its Subcontractors, resulting from this AGREEMENT.

ARTICLE 45. AUDIT REVIEW PROCEDURES

A. 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 AUTHORITY’s Internal Audit.
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B. Not later than thirty (30) Calendar Days after issuance of the final audit report,
CONTRACTOR may request a review by AUTHORITY’s Internal Audit of unresolved audit issues. The
request for review shall be submitted in writing.

C. Neither the pendency of a dispute nor its consideration by AUTHORITY will excuse
CONTRACTOR from full and timely performance, in accordance with the terms of this AGREEMENT.

ARTICLE 46. COST PRINCIPLES AND ADMINISTRATIVE REQUIREMENTS

A. CONTRACTOR agrees that the Agreement Cost Principles and Procedures, CFR, Title

48, Chapter 1, Part 31 of the FAR, shall be used to determine thé"Cost allowability of individual items.

and Local Governments.
C. Any costs for which paymen to CONTRACTOR that are determined by
subsequent audit to be unallowable under 49
are subject to repayment by CO Rto
ARTICLE 47. CONTRA RS AND SAFETY STANDARDS

A. If the m@x muldtive payment obligation of this Agreement exceeds $100,000,

CONTRACTOR agree with the Federal Contract Work Hours and Safety Standards (40

U.S.C. Section 3701 et se@aés supplemented by 29 CFR part 5). Under 40 U.S.C. Section 3702,
CONTRACTOR shall compute the wages of every mechanic and laborer, including watchmen and
guards, on the basis of a standard work week of forty (40) hours.

1. Overtime requirements: CONTRACTOR, and any Subcontractor contracting for

any part of the Contract Work which may require or involve the employment of laborers or mechanics,
shall not require or permit any such laborer or mechanic in any workweek in which he or she is employed
on such work to work in excess of forty (40) hours in such workweek unless such laborer or mechanic
receives compensation at a rate not less than one and one-half (1.5) times the basic rate of pay for all

hours worked in excess of forty (40) hours in such workweek.
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2. Violation; liability for unpaid wages; liquidated damages: In the event of any

violation of paragraph (A) of this Article, CONTRACTOR and any Subcontractor responsible therefor shall
be liable for the unpaid wages. In addition, CONTRACTOR and Subcontractor shall be liable to the
United States for liquidated damages. Such liquidated damages shall be computed with respect to each
individual laborer or mechanic, including watchmen and guards, employed in violation of the clause set
forth in paragraph (A) of this Article, in the sum of $10 for each calendar day on which such individual
was required or permitted to work in excess of the standard workweek of forty (40) hours without payment

of the overtime wages required by paragraph (A) of this Article.

clauses in any lower tier subgbntracts. CONTRACTOR shall be responsible for compliance by any

Subcontractor or lower tier Subcontractor with the clauses set forth in paragraph A of this Article.
B. CONTRACTOR agrees to comply with U.S. DOL Regulations, “Recording and Reporting
Occupational Injuries and llinesses,” 29 CFR part 1904; “Occupational Safety and Health Standards,” 29

CFR part 1910; and “Safety and Health Regulations for Construction,” 29 CFR part 1926.

ARTICLE 48. _GENERAL WAGE RATES AND DAVIS BACON AND COPELAND ANTI-

KICKBACK ACTS

A. State Prevailing Wage and Labor Code Requirements. Notice is hereby given that, in
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accordance with the provisions of California Labor Code, Division 2, Part 7, Chapter 1, Articles 1 and 2,
CONTRACTOR is required to pay not less than the general prevailing rate of per diem wages for work of
a similar character in the locality in which the public works is performed, and not less than the general
prevailing rate of per diem wages for holiday and overtime work. In that regard, the Director of the
Department of Industrial Relations of the State of California (DIR) is required to and has determined such
general prevailing rates of per diem wages. CONTRACTOR agrees to comply with the provisions of

California Labor Code Sections 1771, 1774 and 1775 concerning the payment of prevailing rates of

wages to workers and the penalties for failure to pay prevailin ges. Copies of such prevailing rates

of per diem wages may be obtained online at (http:// , are on file at the AUTHORITY’s

office, and will be available to any interested party up ance with the Labor Code, no
be paid less than the above referenced
prevailing wage rate. A copy of said rat d at each job site during the course of
construction.

1. This Agre compliance monitoring and enforcement by the DIR.
The DIR shall monitor and enforge > with applicable prevailing wage requirements for this

may be found at https://www.dir.ca.gov/Public-

2. Pursuant to Labor Code Section 1771.1, CONTRACTOR and any Subcontractor
shall not be qualified to bid on, be listed in a bid proposal, subject to the requirements of Section 4104 of
the Public Contract Code, or engage in the performance of any contract for public work on a public works
project unless registered with the DIR and qualified to perform public work pursuant to Labor Code
Section 1725.5. ltis not a violation of Labor Code Section 1771.1 for an unregistered contractor to submit
a bid that is authorized by Business and Professions Code Section 7029.1 or by Public Contract Code
Section 10164 or 20103.5, provided CONTRACTOR is registered to perform public work pursuant to

Section 1725.5 at the time the contract is awarded. CONTRACTOR shall not perform any work under
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this Agreement with any Subcontractor who is ineligible to perform work on the public works project
pursuant to Section 1777.1 or 1777.7 of the Labor Code.

3. Pursuant to Labor Code Section 1771.4, CONTRACTOR will post all job site
notices, as prescribed by regulation.

4. CONTRACTOR, and all Subcontractors, shall comply with the provisions of Labor
Code Sections 1777.5 and 1777.6 concerning the employment of apprentices. CONTRACTOR shall

have full responsibility for compliance with such Labor Code sectigfs for all apprenticeable occupations,

1776, including the keeping of payroll records and ishi rtified copies thereof in accordance with

said Section and with the terms as set forth_in Exhi , "General Provisions." CONTRACTOR is

governing legal working hours ¢ rfei penalty to AUTHORITY, twenty-five dollars ($25.00)
for each laborer, workma mechanic employed in the execution of the contract, by him or any sub-
contractor under hi

Upon any ofithe work hereinbefore mentioned, for each calendar day during which

the laborer, workman or s required or permitted to labor more than eight (8) hours in any one
calendar day and forty (40) hours in any one calendar week in violation of the Labor Code.
7. In accordance with the provisions of Labor Code Section 3700, CONTRACTOR

will be required to secure the payment of compensation to his or her employees.

B. Federal Prevailing Wage Rates and Anti-Kickback.
1. CONTRACTOR shall comply with the Davis-Bacon Act, 40 U.S.C. Sections 3141-
3144 and Sections 3146-3148, as supplemented by U.S. DOL regulations at 29 CFR part 5, “Labor
Standards Provisions Applicable to Contracts Governing Federally Financed and Assisted Construction.”
Under 49 U.S.C. Section 5333(a), prevailing wage protections apply to laborers and mechanics employed

on FTA-assisted construction, alteration, or repair projects. In accordance with the statute,
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CONTRACTOR shall pay wages to laborers and mechanics at a rate not less than the prevailing wages
specified in a wage determination made by the Secretary of Labor. CONTRACTOR agrees to pay wages
not less than once per week. CONTRACTOR shall comply with the Davis-Bacon Labor Provisions of 2
CFR Section 5.5, as set forth in Exhibit A, “General Provisions.”

2. CONTRACTOR shall comply with the Copeland “Anti-Kickback” Act (40 U.S.C.
Section 3145), as supplemented by U.S. DOL regulations at 29 CFR part 3, “Contractors and
Subcontractors on Public Building or Public Work Financed in Whole or in part by Loans or Grants from
the United States.” CONTRACTOR is prohibited from inducin any means, any person employed in
the construction, completion, or repair of public work, to give up art of the compensation to which

he or she is otherwise entitled.

CONTRACTOR wafraafs 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 51. EQUAL EMPLOYMENT OPPORTUNITY

In connection with its performance under this AGREEMENT, CONTRACTOR shall not
discriminate against any employee or applicant for employment because of race, religion, color, sex, age
or national origin. CONTRACTOR 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,
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upgrading, 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 52. STATEMENT OF COMPLIANCE

During the performance of this AGREEMENT, CONTRACTOR, for itself, its assignees and
successors in interest agree as follows:
A. CONTRACTOR's signature affixed herein, and dated, shall constitute a certification under

penalty of perjury under the laws of the State of California that CONTRACTOR has, unless exempt,

complied with, the nondiscrimination program requirements of rnment Code Section 12990 and Title
2, California Administrative Code, Section 8103.

B. Nondiscrimination: During the perfor ENT, CONTRACTOR and its

Subcontractors shall not unlawfully discriminate, har. llow harassment against any employee or

applicant for employment because of sex, r. , religious creed, national origin, physical
disability (including HIV and AIDS), mental ical condition (e.g., cancer), age (over 40),
marital status, and denial of fami gave. TRACTOR and Subcontractors shall insure that the
evaluation and treatment of th es” and applicants for employment are free from such
discrimination and harg RACTOR and Subcontractors shall comply with the provisions of
the Fair Employment & g Act (Gov. Code §12990 (a-f) et seq.) and the applicable regulations
promulgated there under (C ia 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 of the California Code of Regulations, are
incorporated into this AGREEMENT by reference and made a part hereof as if set forth in full.
CONTRACTOR and its Subcontractors shall give written notice of their obligations under this clause to
labor organizations with which they have a collective bargaining or other agreement.

C. Compliance with Regulations: CONTRACTOR shall comply with regulations relative to

Title VI (nondiscrimination in federally-assisted programs of the Department of Transportation — Title 49

Code of Federal Regulations, Part 21 - Effectuation of Title VI of the 1964 Civil Rights Act). Title VI
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provides that the recipients of federal assistance will implement and maintain a policy of nondiscrimination
in which no person in the State of California shall, on the basis of race, color, national origin, religion, sex,
age, disability, be excluded from participation in, denied the benefits of or subject to discrimination under
any program or activity by the recipients of federal assistance or their assignees and successors in
interest.

D. Solicitations for Subcontracts, Including Procurement of Materials and Equipment:

CONTRACTOR, with regard to the Work performed by it during the AGREEMENT shall act in accordance

with Title VI. Specifically, the CONTRACTOR shall not discri e on the basis of race, color, national

origin, religion, sex, age, or disability in the selection tion of Subcontractors, including
procurement of materials and leases of equipment e CONTRA R shall not participate either

directly or indirectly in the discrimination prohibite tion 21.5 of the U.S. DOT’s Regulations,

including employment practices when the A rs a program whose goal is employment.

E. Information _and Reports: C shall provide all information and reports

furnish this information, CO TOR shall so certify to AUTHORITY as appropriate, and shall set forth
what efforts it has made to obtain the information.

F. Sanctions for Noncompliance: In the event of CONTRACTOR’s noncompliance with

nondiscrimination provisions of this AGREEMENT, AUTHORITY shall impose sanctions as it may
determine to be appropriate, including, but not limited to:

1. Withholding of payments to CONTRACTOR under the AGREEMENT until
CONTRACTOR complies; and/or

2. Cancellation, termination, or suspension of the AGREEMENT, in whole or in part.

G. The Americans with Disabilities Act of 1990, as amended (ADA), 42 U.S.C. Sections
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12101 et seq., prohibits discrimination against qualified individuals with disabilities in all programs,
activities, and services of public entities, as well as imposes specific requirements on public and private
providers of transportation.

H. Incorporation of Provisions: CONTRACTOR shall include the provisions of paragraphs

(A) through (G) in every lower-tier subcontract, which exceeds $100,000, including procurements of
materials and leases of equipment, unless exempt by the regulations, or directives issued pursuant

thereto, and that all such sub recipients shall certify and disclose accordingly. CONTRACTOR shall take

such action with respect to any subcontract or procurement a THORITY may direct as a means of

enforcing such provisions including sanctions for nonco vided, however, that in the event
CONTRACTOR becomes involved in, or is threatene a Subcontractor or supplier as
a result of such direction, the CONTRACTOR may UTHORITY to enter into such litigation to
protect the interests of AUTHORITY, and, in CTOR may request the United States to
enter into such litigation to protect the interest United States.

DI TE

Whenever CONTRACT: dge that any actual or potential labor dispute may delay
its performance undeg T, CONTRACTOR shall immediately notify and submit all
relevant information to . CONTRACTOR shall insert the substance of this entire clause in
any subcontract hereundere hich a labor dispute may delay performance under this AGREEMENT.
However, any Subcontractor need give notice and information only to its next higher-tier Subcontractor.

ARTICLE 54. CLEANING UP

A. CONTRACTOR shall at all times keep the Facilities and Sites, including storage areas
used by it, clean and free from accumulations of waste material or rubbish. Upon completion of the Work,
CONTRACTOR shall leave the Facilities and Sites in a clean, neat and workmanlike condition satisfactory
to AUTHORITY.

B. After completion of all Work on the Project, and before making application for Final

Acceptance of the Work in the Implementation Phase and Project closeout in the O&M Phase, Project
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closeout by AUTHORITY will be withheld untii CONTRACTOR has satisfactorily complied with the
foregoing requirements for final cleanup of the Project.

C. Full compensation for conforming to the provisions in this Article, not otherwise provided
for, shall be considered as included in price of this AGREEMENT and no additional compensation will be
allowed therefore.

ARTICLE 55. RACE-CONSCIOUS DBE CONTRACT PROVISIONS FOR DOT-ASSISTED

CONTRACTOR CONTRACTS

A. AUTHORITY or Subcontractor/subconsultant s not discriminate on the basis of race,

2.
3.
4 the CONTRACTOR from future proposing as non-responsible.
CONTRACTOR agrees to e these requirements in all subcontracts at any tier.
B. In conformance with Title 49 CFR Part 26, “Participation by Disadvantaged Business

Enterprises in Department of Transportation Financial Assistance Programs,” AUTHORITY has
established a three (3%) percent Disadvantaged Business Enterprise (DBE) participation goal for the
services required in this Agreement.

C. At the time of contract execution, the CONTRACTOR committed to utilize one or more
Disadvantaged Business Enterprise (DBE) Firms in the performance of this DOT-assisted contract.
CONTRACTOR agrees to enter into agreements with the DBE Subcontractors listed on Attachment

“Consultant Contract DBE Commitment Caltrans Exhibit 10-O2 (RFP Form D-5),” and ensure they
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perform Work and/or supply materials in accordance with original commitments. No changes to
CONTRACTOR'’s DBE commitment shall be made until proper review and approval by AUTHORITY is
rendered in writing.

D. CONTRACTOR must take appropriate actions to ensure that it will satisfy good faith
efforts to attain the DBE goal and/or the DBE commitment made at award (whichever is higher), when
change orders or other modifications alter the dollar amount of the Agreement or the distribution of Work.
CONTRACTOR must apply and report its DBE goal commitment against the total current Agreement
value, including any change orders and/or amendments.

E. If there is a DBE goal and/or DBE commitmént on Agreement, CONTRACTOR must

complete and submit within the specified timeline BE documentation electronically through an
AUTHORITY-approved electronic reporting system.

F. CONTRACTOR shall compl irements set forth in Attachment A titled,
‘DBE CONTRACT PROVISIONS FOR SISTED CONTRACTOR CONTRACTS
E) PARTICIPATION”, which is attached to and, by

this reference, incorporated in andimz of this Agreement.

ARTICLE 56. & D BUSINESS ENTERPRISE GOAL

ereby agrees to attain DBE participation in the amount of three (3%)
percent of the total AGREE amount. CONTRACTOR shall enter into agreements for the Work
identified in Attachment A entitled “DBE Participation Commitment Form D-1".
B. CONTRACTOR is required to comply with this goal for the duration of this AGREEMENT.
CONTRACTOR's failure to comply with the DBE participation provisions may result in:
1. Withholding of payment until such compliance is achieved or a waiver of the
provisions is provided by AUTHORITY; and
2. The AGREEMENT may be canceled, terminated or suspended in whole or in part.
C. Any substitution of Subcontractors must be approved in writing by the AUTHORITY’s

Contract Administrator in advance of assigning work to a substitute Subcontractor. Form E is attached
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for use by CONTRACTOR when requesting DBE Subcontractor/Supplier substitution or addition.

D. To ensure that all obligations under this AGREEMENT are met, AUTHORITY will conduct
periodic reviews of the CONTRACTOR'’s small DBE efforts during AGREEMENT performance. The
CONTRACTOR shall bring to the attention of AUTHORITY’s Contract Administrator any situation in which
regularly scheduled payments are not made to DBE Contractors, Subcontractors or Suppliers.

E. The CONTRACTOR will be required to meet all reporting requirements related to

utilization, scope of work and dollar amount of the subcontracts. Forms D-6 and D-7 are attached for

convenience in reporting the required information regardi DBE monthly and final utilization,
respectively.

F. CONTRACTOR, Subcontractors an rmit access to their books,
records, and accounts by the Contract Administrator, signated representative, for the purpose of

requirements. Such records shall be

officer or employee o during his/her tenure in office or for one (1) year thereafter, shall have

any interest, direct or indire€ is AGREEMENT or the proceeds thereof.
B. No member of or delegate to, the Congress of the United States shall have any interest,
direct or indirect, in this AGREEMENT or to the benefits thereof.

ARTICLE 58. COVENANT AGAINST CONTINGENT FEES

CONTRACTOR warrants that he/she has not employed or retained any company or person, other
than a bona fide employee working for the CONTRACTOR; 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, AUTHORITY
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shall have the right to annul this AGREEMENT without liability, 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.

ARTICLE 59. PROHIBITION OF EXPENDING LOCAL AGENCY, STATE OR FEDERAL

FUNDS FOR LOBBYING

CONTRACTORS who apply or bid for an award of $100,000 or more shall file the certification

required by 49 CFR part 20, “New Restrictions on Lobbying”. Each tier certifies to the above that it will

not or has not used Federal appropriated funds to pay any on or organization for influencing or

tier shall also disclose the name of any
made lobbying contacts on its behalf with
ct, grant or award covered by 31 U.S.C. 1352. Such

recipient.

Among other things, CON OR agrees to obtain the express consent of the Federal Government
before the CONTRACTOR or its employees operate a system of records on behalf of the Federal
Government. CONTRACTOR understands that the requirements of the Privacy Act, including the civil
and criminal penalties for violation of that Act, apply to those individuals involved, and that failure to

comply with the terms of the Privacy Act may result in termination of the underlying AGREEMENT.
ARTICLE 61. INCORPORATION OF FEDERAL TERMS

All contractual provisions required by United States Department of Transportation (USDOT),
including the Federal Highway Administration (FHWA), whether or not expressly set forth in this

document, are hereby incorporated by reference. Anything to the contrary herein notwithstanding, all
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federally mandated terms shall be deemed to control in the event of a conflict with other provisions
contained in this AGREEMENT. CONTRACTOR shall not perform any act, fail to perform any act, or
refuse to comply with any requests, which would cause AUTHORITY to be in violation of the USDOT or
FHWA terms and conditions.

ARTICLE 62. FEDERAL CHANGES

CONTRACTOR shall at all times comply with all applicable USDOT regulations, policies,

procedures and directives, including without limitation those listed directly or by reference in the

agreement between AUTHORITY and USDOT, as they may mended or promulgated from time to

time during this AGREEMENT. CONTRACTOR's failure all constitute a material breach of
AGREEMENT.

ARTICLE 63. NO FEDERAL GOVERNME GATION TO THIRD PARTIES

AUTHORITY and CONTRACTO and agree that, notwithstanding any

concurrence by the Federal Government in oval“of the solicitation or award of the underlying

resulting from the undeglying AGREEMENT. CONTRACTOR agrees to include these requirements in all
of its Subcontracts.

ARTICLE 64. PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS AND

RELATED ACTS

A. CONTRACTOR acknowledges that the provisions of the Program Fraud Civil Remedies
Act of 1986, as amended, 31 U.S.C. §§3801 et seq. and U.S. DOT regulations, “Program Fraud Civil
Remedies,” 49 C.F.R. Part 31, apply to its actions pertaining to this project. Accordingly, by signing this
Agreement, CONTRACTOR certifies or affirms the truthfulness and accuracy of any statement it has
made, it makes, it may make, or causes to be made, pertaining to the underlying Agreement of the FHWA

assisted project for which this Agreement's work is being performed. CONTRACTOR also acknowledges
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that if it makes, or causes to be made, a false, fictitious, or fraudulent claim, statement, submission, or
certification, the Federal Government reserves the right to impose penalties of the Program Fraud Civil
Remedies Act of 1986 on the CONTRACTOR to the extent the Federal Government deems appropriate.

B. CONTRACTOR also acknowledges that if it makes, or causes to be made, a false,
fictitious, or fraudulent claim, statement, submission, or certification to the Federal Government under an
agreement connected with a project that is financed in whole or part with Federal assistance awarded by

FHWA under the authority of 49 U.S.C. §5307 et seq., the Government reserves the right to impose the

penalties of 18 U.S.C. §1001 and 49 U.S.C. §5307(n) (1) et se@”on the CONTRACTOR, to the extent

the Federal Government deems appropriate. CONTRAC to include this requirement in all of
its subcontracts.

ARTICLE 65. RECYCLED PRODUCTS

A. CONTRACTOR shall compl the reguirements of Section 6002 of the Resource

Conservation and Recovery Act (RCRA), as a U.S.C. 6962), including but not limited to the

B. CONTR ) @ include this requirement in all of its Subcontracts entered into
as a result of this AGR

ARTICLE 66. ENE ONSERVATION REQUIREMENTS

CONTRACTOR shall comply with mandatory standards and policies relating to energy efficiency,
which are contained in the state energy conservation plan issued in compliance with the Energy Policy
Conservation Act.

ARTICLE 67. CLEAN AIR

CONTRACTOR shall comply with all applicable standards, orders or regulations issued pursuant
to the Clean Air Act, as amended, 42 U.S.C. §§ 7401 et seq. CONTRACTOR shall report each violation
to AUTHORITY, who will in turn, report each violation as required to assure notification to FTA and the

appropriate EPA Regional Office. CONTRACTOR agrees to include this requirement in all of its
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Subcontracts.

ARTICLE 68. CLEAN WATER REQUIREMENTS

CONTRACTOR shall comply with all applicable standards, orders or regulations issued pursuant to the
Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 et seq. CONTRACTOR shall report
each violation to AUTHORITY and understands and agrees that the AUTHORITY who will in turn, report
each violation as required to assure notification to FTA and appropriate EPA Regional Office.
CONTRACTOR agrees to include this requirement in all of its subcontracts.

ARTICLE 69. FLY AMERICA REQUIREMENT

CONTRACTOR agrees to comply with 49 U.S.C. 18 “Fly America” Act) in accordance

with the General Services Administration’s regulati at 41 CFR 301-10, which provide that
recipients and sub recipients of Federal funds and tractors are required to use U.S. Flag air

carriers for the U.S. Government-financed i avel and transportation of their personal

requirements of this sectio subcontracts that may involve international air transportation.

ARTICLE 70. BUY AMERICA

A. If the maximum cumulative payment obligation of this Agreement exceeds one hundred
fifty thousand dollars ($150,000), CONTRACTOR shall comply with the “Buy America” requirements of
49 U.S.C. Section 5323(j) and 49 CFR part 661, as amended, which provide that Federal funds may not
be obligated unless all steel, iron, and manufactured products used in FTA-funded projects are produced
in the United States, unless a waiver has been granted by FTA or the product is subject to a general
waiver.

B. CONTRACTOR shall furnish a Certificate of Compliance, conforming to the provisions of
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this Article, for all steel and iron materials.
C. CONTRACTOR shall ensure all Subcontractors at every tier comply with these
requirements.

ARTICLE 71. DEBARMENT AND SUSPENSION CERTIFICATION

A. CONTRACTOR's signature affixed herein, shall constitute a certification under penalty of
perjury under the laws of the State of California, that CONTRACTOR has complied with CFR Title 2, Part

180, “OMB Guidelines to Agencies on Government wide Debarment and Suspension (nonprocurement)”,

which certifies that he/she or any person associated therewith infihe capacity of owner, partner, director,
rred, voluntarily excluded, or

(3) years; does not have a proposed

B. Exceptions ederal Government Excluded Parties List System maintained by the
General Services Administration are to be determined by the Federal Highway Administration.

ARTICLE 72. NATIONAL LABOR RELATIONS BOARD CERTIFICATION

In accordance with Public Contract Code Section 10296, CONTRACTOR hereby states under
penalty of perjury that no more than one final unappealable finding of contempt of court by a federal court
has been issued against CONTRACTOR within the immediately preceding two-year period because
of CONTRACTOR's failure to comply with an order of a federal court that orders CONTRACTOR to
comply with an order of the National Labor Relations Board.

ARTICLE 73. FORCE MAJEURE
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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.

/
/

This AGREEMENT shal ee e upon execution by both parties.

IN WITNESS V) ies hereto have caused this AGREEMENT No. C-0-2352 to
be
executed on the date first ak

CONTRACTOR ORANGE COUNTY TRANSPORTATION AUTHORITY

By: By:

Darrell Johnson
Chief Executive Officer

APPROVED AS TO FORM:

By:

James M. Donich
General Counsel
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APPROVED:

By:

Kirk Avila
General Manager
Express Lanes Programs

Date:
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DISADVANTAGED BUSINESS ENTERPRISE (DBE) CONTRACT PROVISIONS
FEDERALLY FUNDED CONTRACTS WITH DBE GOALS

I. DBE Participation

It is the Consultant’s responsibility to be fully informed regarding the requirements of 49 CFR,
Part 26 and the Orange County Transportation Authority’s (Authority’s) DBE program developed
pursuant to these regulations. Particular attention is directed to the following:

A. A DBE must be a small business firm defined pursuant to 13 CFR 121 and be certified
through the California Unified Certification Program (CUCP).

B. A certified DBE may participate as a prime consultant, Subcontractor, joint venture

must carry out its responsibility by actu
work.

D. Consultant must not claim DBE pa
is paid and fully adheres to DBE ¢

contract, the Consultant’s sub Participation Commitment Form” will be utilized to
monitor Consultant’s {i ents, unless otherwise directed and/or approved by the
Authority prior to t ] yating any changes to its DBE participation commitment(s)
(Refer to SubsectionH: ance of DBE Subcontractors”).

Consultant must completetaid submit all required DBE documentation to effectively capture all
DBE utilization on the Authority’s DOT-assisted contracts whether achieved race neutrally or
race consciously. Even if a Consultant has not committed to utilize DBE(s) in the performance of
this contract, the Consultant must execute and submit all required DBE forms and other related
documentation as specified under this contract or as otherwise requested by the Authority. No
changes to the Consultant's DBE Commitment must be made until proper protocols for review
and approval of the Authority are rendered in writing.

To ensure full compliance with the requirements of 49 CFR, Part 26 and the Authority’s DBE
Program, the Consultant must:

A. Take appropriate actions to ensure that it will continue to meet the DBE Commitment

at the minimal level committed to at award or will satisfy the good faith efforts to meet
the DBE Commitment, when change orders or other contract modifications alter the
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dollar amount of the contract or the distribution of work. The Consultant must apply

and report its DBE goal commitments against the total Contract Value, including any
contract change orders and/or amendments.

DBE Policy and Applicability

In accordance with federal financial assistance agreements with the U.S. Department of
Transportation (U.S. DOT), the Authority has adopted a Disadvantaged Business Enterprise
(DBE) Policy and Program, in conformance with Title 49 CFR, Part 26, “Participation by
Disadvantaged Business Enterprises in Department of Transportation Programs”.

The project is subject to these stipulated regulations and the Authority’s DBE program. In order
to ensure that the Authority achieves its overall DBE Program s and objectives, the Authority
encourages the participation of DBEs as defined in 49 Part 26 in the performance of
contracts financed in whole or in part with U.S. DOT fi rsuant to the intent of these
Regulations, it is also the policy of the Authority to:

Fulfill the spirit and intent of the Federal DBE P
Title 49 CFR, Part 26, by ensuring that DBEs ha

lations published under U.S. DOT
uitable access to participate in all of

Authority’s DOT-assisted contracting opp ities.
A.  Ensure that DBEs can fairly.compe nd perform on all DOT-assisted contracts and
subcontracts.
B. Ensure non-discrimi d and administration of Authority’s DOT-assisted
contracts.

C. Create 3
contracts.

g field on which DBEs can compete fairly for DOT-assisted

D. Ensure that only fifrms that fully meet 49 CFR, Part 26 eligibility standards are permitted
to participate as DBEs.

E. Help remove barriers to the participation of DBEs in DOT-assisted contracts.

F. Assist in the development of firms that can compete successfully in the marketplace
outside the DBE Program.

G. Consultant must not discriminate on the basis of race, color, national origin, or sex in
the award and performance of Subcontractor.

Any terms used in this section that are defined in 49 CFR, Part 26, or elsewhere in the
Regulations, must have the meaning set forth in the Regulations. In the event of any conflicts or
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inconsistencies between the Regulations and the Authority’s DBE Program with respect to DOT-

assisted contracts, the Regulations must prevail.

lll. Authority’s DBE Policy Implementation Directives

Pursuant to the provisions associated with federal regulation 49 CFR, Part 26, the
Disadvantaged Business Enterprise (DBE) program exists to ensure participation, equitable
competition, and assistance to participants in the USDOT DBE program. Accordingly, based on
the Authority’s analysis of its past utilization data, coupled with its examination of similar
Agencies’ Disparity Study and recent Goal Methodology findings the Authority has implemented
the reinstatement of the DBE program utilizing both race-conscious and race-neutral means
across the board as all protected groups participation have been affected using strictly race
neutral means on its FTA-assisted contracts.

The Authority reinstates the use of contract goals and goo
specific goal by committing to utilize DBEs or documenti

ith efforts. Meeting the contract-
ide good faith effort to do so,

d with another DBE or documented
r to meet the contract goal and DBE

the event of a substitution, a DBE must be sub
adequate good faith efforts to do so must e, in
contract requirements.

A. Definitions

The following definitions appl I d in these provisions:

disadvanta individuals or, in the case of any publicly-owned business, at least 51
percent of the of which is owned by one or more socially and economically
disadvantaged “individuals; and (b) whose management and daily business
operations are controlled by one or more of the socially and economically
disadvantaged individuals who own it.

2. "Small Business Concern"” means a small business as defined pursuant to Section
3 of the Small Business Act and relevant regulations promulgated pursuant thereto,
except that a small business concern must not include any concern or group of
concerns controlled by the same socially and economically disadvantaged individual
or individuals which has annual average gross receipts in excess of $19.57 million
over the previous three fiscal years.

3. "Socially and Economically Disadvantaged Individuals” means those individuals
who are citizens of the United States (or lawfully admitted permanent residents) and
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who are Black Americans, Hispanic Americans, Native Americans, Asian-Pacific

Americans, or Asian-Indian Americans, women and any other minorities or
individuals found to be disadvantaged by the Small Business Administration pursuant
to Section 8(a) of the Small Business Act, or by the Authority pursuant to 49 CFR part
26.65. Members of the following groups are presumed to be socially and
economically disadvantaged:

a) "Black Americans," which includes persons having origins in any of the Black
racial groups of Africa;
b) "Hispanic Americans," which includes persons of Mexican, Puerto Rican,

Cuban, Central or South American, or other Spanish or Portuguese culture
or origin, regardless of race;

c) "Native Americans," which includes persons who are American Indians,
Eskimos, Aleuts, or Native Hawaiians;
d) "Asian-Pacific Americans," which inclu ersons whose origins are from

Japan, China, Taiwan, Korea, Vietn
Samoa, Guam, the U.S. Trust T,

Cambodia, the Philippines,
Pacific, and the Northern

Marianas;
e) "Asian-Indian Americans," w s persons whose origins are from
India, Pakistan, and Banglades
f) Women, regardless o icity or r
4. "Owned and Controllea usiness: (a) which is at least 51 percent owned
by one or more " @ conofically Disadvantaged Individuals" or, in the case
of a publicly-owned S ast 51 percent of the stock of which is owned by

one or moregiSoe d Economically Disadvantaged Individuals"; and (b) whose
manage siness operations are controlled by one or more such
individO

eans a firm that operates or maintains a factory or establishment
that produces on the premises the materials or supplies obtained by the Consultant.

6. "Regular Dealer" means a firm that owns, operates or maintains a store, warehouse,
or other establishment in which the materials or supplies required for the performance
of the contract are bought, kept in stock, and regularly sold to the public in the usual
course of business. The firm must engage in, as its principal business, and in its own
name, the purchase and sale of the product in question. A regular dealer in such bulk
items as steel, cement, gravel, stone and petroleum products need not keep such
products in stock if it owns or operates distribution equipment.

7. “Fraud” includes a firm that does not meet the eligibility criteria of being a certified

DBE and that attempts to participate in a DOT-assisted program as a DBE on the
basis of false, fraudulent, or deceitful statements or representations or under
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B. “Social Disadvantage”

1.

ATTACHMENT A
circumstances indicating a serious lack of business integrity or honesty. The Authority

may take enforcement action under 49 CFR, Part 31, Program Fraud and Civil
Remedies, against any participant in the DBE program whose conduct is subject to
such action under 49 CFR, Part 31. The Authority may refer the case to the
Department of Justice, for prosecution under 18 U.S.C. 1001 or other applicable
provisions of law, any person who makes a false or fraudulent statement in
connection with participation of a DBE in any DOT-assisted program or otherwise
violates applicable Federal statutes.

"Other Socially and Economically Disadvantaged Individuals”" means those
individuals who are citizens of the United States (or lawfully admitted permanent
residents) and who, on a case-by-case basis, are determined by Small Business
Administration or a recognized California Unified Certification Program Certifying
Agency to meet the social and economic disadvan criteria described below.

The individual's social disadvantage
gender, physical handicap, long-term
mainstream of American society, or o
control.

imilar cause beyond the individual's

The individual must onstr. at he/she has personally suffered social

disadvantage.

The individual's so e must be rooted in treatment, which he/she has
experiencedginiAn society, not in other countries.

The individual's Social disadvantage must have negatively affected his/her entry into
and/or advancement in the business world.

A determination of social disadvantage must be made before proceeding to make a
determination of economic disadvantage.

C. “Economic Disadvantage”

1.

The individual's ability to compete in the free enterprise system has been impaired
due to diminished capital and credit opportunities, as compared to others in the same
line of business and competitive market area that are not socially disadvantaged.

The following criteria will be considered when determining the degree of diminished
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credit and capital opportunities of a person claiming social and economic

disadvantage:

With respect to the individual:
¢ availability of financing bonding capability
e availability of outside equity capital
e available markets

With respect to the individual and the business concern:
e personal and business assets
e personal and business net worth
e personal and business income and profits

IV. Submission of DBE Information and Ongoing Reportin uirements (Post-Award)

Form 103 folloV
the Consultant complete and submit a “Final: Monthly DBE Subcontractor
Commitment and Attainment Report Summary and Payment Verification” (Form 103) to
facilitate reporting and capturing actual DBE attainments at conclusion of the contract.

The Form 103 must include the following information:

1. General Contract Information — Including Contract Number and Name, Prime
Consultant and the following:

a) Oiriginal Contract Amount

b) Running Total of Change Order Amount

c) Current Contract Amount

a) Amount Paid to Consultant during Month

b) Amount Paid to Consultant from Inception to Date
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c) DBE Contract Goal

d) Total Dollar Amount of DBE Commitment
e) DBE Commitment as Percentage of Current Contract Amount

2. Listed and/Proposed Consultant/Subcontractor Information — For All DBE
participation being claimed either Race Neutrally or Race Consciously, regardless of
tier:

a) DBE Firm Name, Address, Phone Number, DBE Type of Operation,
Certification Type and Certification Number.

b) DBE Firm Contract Value Information:
Original contract amount, running total of change order amount,
Current contract amount, Amount to Consultant during month

contained within the Form 103. Consult to further maintain and submit at the
request of Authority a detailed@tifining tally @ficelated invoices submitted by DBE(s)
and Non DBE(s), including i oicé submission, dates accepted and
corresponding dates and.amou payments made. The Payment and Retention

DBE(s) an

d Non T Number, Invoice Amount, Invoice Date, Prime
Consultant’ i

on Prime Consultant’s Invoice. The report must also reflect a
withheld (including retention as specified in subcontract

number and date paid to DBE and Non DBE.

Consultant is advised not to report the participation of DBE(s) toward the Consultant’s
DBE attainment until the amount being claimed has been paid to the DBE.

Verification of payments and/or a signed Verification of Payment by the applicable

DBE or Non DBE must be submitted with Form 103 to authenticate reported
payments.

4. DBE Subcontract Agreements
The Consultant must submit to the Authority copies of executed subcontracts and/or

purchase orders (PO) for all DBE firms participating on the contract within ten working
days of award. The Consultant must immediately notify the Authority in writing of any
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problems it may have in obtaining the subcontract agreements from listed DBE firms

within the specified time.
5. "Monthly DBE Trucking Verification" Form

Prior to the 10th of each month, the Consultant must submit documentation on the
"Monthly DBE Trucking Verification" Form to the Authority showing the amount paid
to DBE trucking companies. The Consultant must also obtain and submit
documentation to the Authority showing the amount paid by DBE trucking companies
to all firms, including owner-operators, for the leasing of trucks. If the DBE leases
trucks from a non-DBE, the Contactor may count only the fee or commission the DBE
receives as a result of the lease arrangement.

The Consultant must also obtain and submit docu
the truck number, owner's name, California Hi
applicable, the DBE certification number of t
during that month.

ation to the Authority showing
ay Patrol CA number, and if
f the truck for all trucks used

6. “Final Report-Utilization of Disadvan d ness Enterprises (DBE), First Tier
Subcontractors" (RFP Form D-6)

Upon completion of the contra
the: "Final Report-Utilization of Di

of these records must be prepared on
ntaged Business Enterprises (DBE), First Tier
by the Consultant or the Consultant's authorized

If a DBE Sub ertified during the life of the project, the decertified Subcontractor
must notify the Consultant in writing with the date of decertification. If a Subcontractor
becomes a certified DBE during the life of the project, the Subcontractor must notify
the Consultant in writing with the date of certification (Attach DBE
certification/Decertification letter). The Consultant must furnish the written
documentation to the AUTHORITY.

Upon completion of the contract, the "Disadvantaged Business Enterprises (DBE)
Certification Status Change" must be signed and certified correct by the Consultant
indicating the DBES' existing certification status. If there are no changes, please
indicate “No Changes”. The certified form must be furnished to the Authority within
90 days from the date of contract acceptance.
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V. DBE Eligibility and Commercially Useful Function Standards

A DBE must be certified at the time of Proposal submission:

A

1.

A certified DBE must be a small business concern as defined pursuant to Section 3
of the U.S. Small Business Act and relevant regulations promulgated pursuant
thereto.

A DBE may participate as a Prime Consultant, Subcontractor, joint venture partner
with a Prime or Subcontractor, vendor of material or supplies, or as a trucking
company.

A DBE joint venture partner must be responsible for specific contract items of work,
or clearly defined portions thereof. Responsibilify’ means actually performing,
managing and supervising the work with its o orces. The DBE joint venture
partner must share in the capital contribution, anagement, risks and profits
of the joint venture commensurate with its

At time of proposal submission, DB
Certification Program (CUCP). Listings
from the following sources:

certified by the California Unified
s certified by the CUCP are available

contract w
function.

VI. DBE Crediting Provisions

A

1.

When a DBE is proposed to participate in the contract, either as a Prime Consultant or
Subcontractor, at any tier, only the value of the work proposed to be performed by the
DBE with its own forces may be counted towards DBE participation. If the Consultant
is a DBE joint venture participant, only the DBE proportionate interest in the joint venture
must be counted.

If a DBE intends to subcontract part of the work of its subcontract to a lower-tier
Subcontractor, the value of the subcontracted work may be counted toward DBE
participation only if the Subcontractor is a certified DBE and actually performs the
work with their own forces. Services subcontracted to a Non-DBE firm may not be
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credited toward the Prime Consultant’s DBE attainment.

2. Consultant is to calculate and credit participation by eligible DBE vendors of
equipment, materials, and suppliers toward DBE attainment, as follows:

a) Sixty percent (60%) of expenditure(s) for equipment, materials and
supplies required under the Contract, obtained from a regular dealer; or

b) One hundred percent (100%) of expenditure(s) for equipment, materials
and supplies required under the Contract, obtained from a DBE
manufacturer.

3. The following types of fees or commissions paid to DBE Subcontractors, Brokers,
and Packagers may be credited toward the prime Consultant's DBE attainment,
provided that the fee or commission is reasonable, not excessive, as compared
with fees or commissions customarily allowed fi ilar work, including:

a) Fees and commissions charg ona fide professional or
technical services, or pro f essential personnel, facilities,
equipment, materials, or quired in the performance of the

Contract;
b) Fees charged for deliy
materials or supplies
delivery service is not

material an ﬁ! es;

4. Consult; C participation of DBE trucking companies toward DBE

and supplies (excluding the cost of
en the licensed hauler, trucker, or
e manufacturer of, or a regular dealer in, the

rged for providing any insurance specifically
ce of the Contract.

must be responsible for the management and supervision of the
entire trucking operation for which it is responsible on a particular contract.

b) The DBE must itself own and operate at least one fully licensed, insured,
and operational truck used on the contract.

c) The DBE receives credit for the total value of the transportation services it
provides on the contract using trucks it owns, insures, and operates using
drivers it employs.

d) The DBE may lease trucks from another DBE firm, including an owner-
operator who is certified as a DBE. The DBE who leases trucks from
another DBE receives credit for the total value of the transportation services
the lessee DBE provides on the contract.

e) The DBE may also lease trucks from a non-DBE firm, including an owner-
operator. The DBE who leases trucks from a non-DBE is entitled to credit
only for the fee or commission it receives as a result of the lease
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arrangement. The DBE does not receive credit for the total value of the

transportation services provided by the lessee, since these services are not
provided by a DBE.

For purposes of this paragraph, a lease must indicate that the DBE has exclusive use
of and control over the truck. This does not preclude the leased truck from working
for others during the term of the lease with the consent of the DBE, so long as the
lease gives the DBE absolute priority for use of the leased truck. Leased trucks must
display the name and identification number of the DBE.

5. If the Consultant listed a non-certified 1%t tier Subcontractor to perform work on this
contract, and the non-certified Subcontractor subcontracts a part of its work or
purchases materials and/or supplies from a lower tier DBE certified Subcontractor or
Vendor, the value of work performed by the lower tigF"DBE firm’s own forces can be
counted toward DBE participation on the contra a DBE Consultant performs the
installation of purchased materials and suppli e eligible for full credit of the
cost of the materials.

VIl. Perfformance of DBE Subcontractors

A. Listed DBE fa refuses to execute a written contract based on plans and
specifications for the project.

B. You stipulate a bond is a condition of executing the subcontract and the listed DBE fails
to meet your bond requirements.

C. Workrequires a Consultants’ license and listed DBE does not have a valid license under
Consultants License Law.

D. Listed DBE fails or refuses to perform the work or furnish the listed materials.
E. Listed DBE's work is unsatisfactory and not in compliance with the contract.

F. Listed DBE delays or disrupts the progress of the work.
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VIlIl. Additional DBE Subcontractors

Xl.

ATTACHMENT A

G. Listed DBE becomes bankrupt or insolvent.

If a listed DBE Subcontractor is terminated, you must make good faith efforts to find another DBE
Subcontractor to substitute for the original DBE. The substitute DBE must perform at least the
same amount of work as the original DBE under the contract to the extent needed to meet the
DBE goal.

The substitute DBE must be certified as a DBE at the time of request for substitution. The
AUTHORITY does not pay for work or material unless it is performed or supplied by the listed
DBE, unless the DBE is terminated in accordance with this section.

In the event Consultant identifies additional DBE Su rs or suppliers not previously

DBE participation. Consultant must also [ ach DBE identified after contract
execution, a written confirmation from the DB wledging that it is participating in the
nding scope of work (a subcontract

DBE “Frauds” and “Fronts?
Only legitimate DBEs are Q participate as DBEs in the Authority’s federally -assisted

ion of fraud, waste, abuse or mismanagement of Federal funds
ed to the Office of Inspector General, U.S. Department of
e hotline: (800) 424-9071; or to the following: 245 Murray Drive,
, DC 20223; Telephone: (202) 406-570.

Transportation at theite
Building 410, Washingi®

Consultant’s Assurance Clause Regarding Non-Discrimination

In compliance with State and Federal anti-discrimination laws, the Consultant must affirm
that they will not exclude or discriminate on the basis of race, color, national origin, or sex in
consideration of contract award opportunities. Further, the Consultant must affirm that they
will consider, and utilize Subcontractors and vendors, in @ manner consistent with non-
discrimination objectives.

Prompt Payment Clause

Upon receipt of payment by Authority, Consultant agrees to promptly pay each Subcontractor
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XIl.

ATTACHMENT A
for the satisfactory work performed under this Agreement, no later than seven (7) calendar

days. Consultant agrees further to return retainage payments to each Subcontractor within
thirty (30) calendar days after the Subcontractor’s work is satisfactorily completed. Authority
reserves the right to request the appropriate documentation from Consultant showing
payment has been made to the Subcontractors. Any delay or postponement of payment
from the above referenced time frames may occur only for good cause following written
approval by Authority.

In accordance with 49 CFR part 26.29 “Prompt Payment Provisions” (DBE Final Rule) the
Authority will elect to utilize the following method to comply with the prompt payment of
retainage requirement:

Hold retainage from the Consultant and provide for prompt and regular incremental
acceptances of portions of the Consultant, pay retainaged®’ prime Consultants based on
these acceptances, and require a contract clause o ting the Consultant to pay all
retainage owed to the Subcontractors for satisfactory n of the accepted work within
thirty (30) days after payment to the Consultant.

Failure to comply with this provision or delay
Authority will constitute noncompliance, which

sanctions, including, but not limited to hhold o
due per month for every month that pa w

without prior written approval from
result in appropriate administrative
(2%) percent of the invoice amount

Department of Transportation Financial Assistance Programs” and ensure that all
Subcontractors regardless of tier are also fully compliant. Consultant’s failure to comply
constitutes a material breach of contract, wherein the Authority will impose all available
administrative sanctions including payment withholdings, necessary to effectuate full
compliance. In instances of identified non-compliance, a Cure Notice will be issued to the
Consultant identifying the DBE non-compliance matter(s) and specifying the required course
of action for remedy.

The Consultant must be given ten (10) working days from the date of the Cure Notice to
remedy or to (1) File a written appeal accompanied with supporting documentation and/or (2)
Request a hearing with the Authority to reconsider the Authority’s DBE determination. Failure
to respond within the ten (10) working day period must constitute a waiver of the Consultant's
right to appeal. If the Consultantfiles an appeal, the Authority, must issue a
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ATTACHMENT A
written determination and/or set a hearing date within ten (10) working days of receipt of the

written appeal, as applicable. A final Determination will be issued within ten (10) working days
after the hearing, as applicable.

If, after review of the Consultant's appeal, the Authority decides to uphold the decision to
impose DBE administrative remedies on the Consultant, the written determination must state
the specific remedy(s) to be imposed.

Failure to comply with the Cure Notice and/or to remedy the identified DBE non-compliance
matter(s) is a material breach of contract and is subject to administrative remedies, including,
withholding at minimum of two (2%) percent of the invoice amount due per month for every
month that the identified non-compliance matter(s) is not remedied. Upon satisfactory
compliance the Authority will release all withholdings.

In addition to administrative remedies defined in this s , the Authority is not precluded
from invoking other contractual and/or legal remediesfavai under federal, state or local
laws.
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Milestone Payment Schedule

RFP 0-2352
Exhibit F

A. Payments for System Costs (Excluding Hardware, Equipment and Off-the-Shelf Software)

Payment . o . Cum
Number Payment Milestone % Paid % Paid -
A-1 Notice to Proceed (Mobilization) 5.00% 5.00% | S
Baseline Project Management Plan, Baseline Implementation
A-2 Schedule, Software Development Plan and Quality Assurance 4.00% 9.00% | $
Plan Approved
A-3 I-405 CSC and WIC Facility Design Inputs 2.00% 11.00% >
A-4 Requirements Traceability Matrix Approved 3.00% 14.00% | S
A-5 Business Rules Approved 3.00% 17.00% | S
A-6 System Detailed Design Document Approved 8.00% 25.00% | S
Approval of all Remaining BOS Design, Installation S
A-7 Agreement Transition, Training, Disaster Recov .00% 30.00%
Continuity, Maintenance Plans
CSC Operations and Facility Mobilization Plan, Sta S
A-8 Human Resources Plan, Reporting and iliation and 4.00% 34.00%
SOPs Approved
A-9 Master Test Plan Approved 4.00% 38.00% | S
A-10 All Manuals and Third-Part 2.00% | 40.00%
A-11 Software Walkthrough and 4.00% | 44.00% | S
A-12 Unit Testing Appro 4.00% | 48.00% | S
A-13 System Integr 4.00% 52.00% | S
A-14 User Acceptance 5.00% 57.00% | S
A-15 Approval of all Traini Materials and Manuals 3.00% 60.00% | S
A-16 Training Completed 3.00% | 63.00% | S
A-17 Achieve Commencement or Ramp-up/Customer Services 3.00% 66.00% | $
Onsite Installation and Commissioning Testing (includes updated S
A-18 SDDD, traceability matrix and business rules documents), and 5.00% 71.00%
Go-Live Testing Approved
A-19 Acceptance of Operational Readiness Demonstration 4.00% 75.00% | S
A-20 Go-Live 10.00% | 85.00% | S
A-21 Operational and Acceptance Testing Approved 10.00% 95.00% | S
A-22 BOS Acceptance 5.00% | 100.00% | $
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B. Payments for Hardware, Equipment and Off-the-Shelf Software

:TJy:;nbcaer:t Payment Milestone % Paid ﬁ::; % -
B-1 Ordering Approved by Agencies and Verified 10.00% 10.00% | $
B-2 Verified Received 45.00% | 55.00% | $
B-3 Verified Installed in Final Configuration and Location 45.00% | 100.00% | S
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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.

Observance of repeated unsafe acts or conditi
standards, non-conformance of Authority h
compliance department (HSEC) requirem
these safety specifications to protect pe
subcontractors may be cause for termj

, serious violation of safety
safety and environmental
isregard for the intent of

within this scope of work shall
that might be encountered.

performed, and safe conditi all'be maintained during the course of this
work scope.
The Authority Prd all be responsible to ensure a safety
orientation is conduc potential hazards and emergency procedures
for all Cont @hnel, subcontractors, suppliers, vendors, and new
employeese e project prior to commencement of the project.

. The ContraC sure that all Contractor vehicles, including those of its

subcontractors ers, vendors and employees are parked in designated
parking areas, an@’comply with traffic routes, and posted traffic signs in areas
other than the employee parking lots.

California Code of Regulations (CCR) Title 8 Standards are minimum
requirements; each Contractor is encouraged to exceed minimum
requirements. When the Contractor's safety requirements exceed statutory
standards, the more stringent requirements shall be achieved for the safeguard
of public and workers.

. INJURY AND ILLNESS PREVENTION PLAN

The Contractor shall submit to the Authority, a copy of their company Injury and
lliness Prevention Plan (lIIPP) 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.
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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.

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 shall provide the Authority Project MaWager copies of MSDS for all
applicable products used, if any.

- comply with South Coast Air Quality
103, 1113, and 1171.

water resources from fuels and

C. The Contractor shall protect property
[ the contract. Contractor shall

similar products throughout t tion

A. The Authority sha , otified of any of the following types of
incidents:

1. Dang

. d/or Recordable injuries (as defined by the U. S.
Occupational Safety and Health Administration);
3. Incidents impacting the environment, i.e. spills or releases on Authority
property.

B. Notifications shall be made to Authority representatives, employees and/or
agents. This includes incidents occurring to contractors, vendors, visitors, or
members of the general public that arise from the performance of Authority
contract work. An immediate verbal notice followed by a written incident
investigation report shall be submitted to Authority’s Project Manager within 24
hours of the incident.

C. A final written incident investigative report shall be submitted within seven (7)
calendar days, and include the following information. The current status of
anyone injured, photos of the incident area, detailed description of what
happened, the contributing factors that lead to the incident occurrence, a copy
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of the company policy or procedure associated with the incident and evaluation
of effectiveness, 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.

REFERENCES

A. CCR Title 8 Standards (Cal/lOSHA)
B.
C. NFPA, NEC, ANSI, NIOSH Sta

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 include eye protection; hearing protection, head protection,
class 2 safety reflective vests, and appropriate footwear.

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

FCR Including 14050 and 192 ndar

D. OCTA Yard Safety Rules

ECTION
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Offeror Name:

Offeror’s Questions Form

Question | Page | Section Section Offeror’s Question Authority Response
No. Description

1.

10.

11.

12.
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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 involving a license, 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 of these terms.)

IMPORTANT NOTICE

Basic Provisions of Government Code Section 84308

A. If you are an applicant for, or the subject
permit, or other entitlement for use, yo

ing involving a license,
making a campaign

otherwise initiated, and the prohibit
rendered by the Board of Directors. ditigm,,n0 board member or alternate may
soI|C|t or accept a campaign [ of more than $250 from you during this

C r agents, and, if you are a closely held
corporation, to yo j hareholder as well. These prohibitions also apply to
your subcontrg ' turer(s), and partner(s) in this proceeding. Also
anies and subsidiary companies directed and controlled
by you, and polili ign committees directed and controlled by you.

C. You must file the attached disclosure form and disclose whether you or your
agent(s) have in the aggregate contributed more than $250 to any board member
or his or her alternate during the 12-month period preceding the filing of the
application or the initiation of the proceeding.

D. If you or your agent have in the aggregate contributed more than $250 to any
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 entittement 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, engineering, 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 you within the preceding
12 months must be aggregated with thos de by your agent within the
preceding 12 months or the period of cy, whichever is shorter.

nturer(s), and your
be included as part of the
aggregation. Campaign contributi ade to different directors or their
alternates are not aggrega

4. A list of the members and al e Board of Directors is attached.

the Political Reform Ae
Sections 18438-18438.8.

of Regulations, Title 2
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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 Subcontractors 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 Subcontractor
o Agent/Lobbyist hired by Prime
to represent the Prime in this RFP

No

No

Note: Under the State of California Government € 08 and California Code of Regulations,
Title 2, Section 18438, campaign contributions m ontractor and the Prime Contractor’s

contributions, the name of the cont
amount of the contribution. Each date

ontribution(s) in the preceding 12 months and dollar
include the exact month, day, and year of the contribution.

Name of Board Member:

Name of Contributor:
Date(s) of Contribution(s):

Amount(s):

Name of Board Member:

Name of Contributor:
Date(s) of Contribution(s):

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

Steve Jones, Chairman
Andrew Do, Vice Chairman
Lisa A. Bartlett, Director
Doug Chaffee, Director
Laurie Davies, Director

Barbara Delgleize, Director

ey, Director

, Director

ulido, Director
Shaw, Director
arry S. Sidhu, Director
Michelle Steel, Director
Donald P. Wagner, Director

Greg Winterbottom, Director
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STATUS OF PAST AND PRESENT CONTRACTS

On the form provided below, Offeror 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 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 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.

Offeror shall have an ongoing obligation to update the Authority with any changes to the identified
contracts and any new litigation, claims, settlement agreements, arbitrations, administrative
proceedings, or investigations that arise subsequent to the subfiission of Offeror's proposal.
Each form must be signed by an officer of the Offeror confirmi at the information provided is
true and accurate.

Project city/agency/other:

Contact Name: hon

Project Award Date: Ori | Contract Value:

Term of Contract:

(1) Litigation, claims, settle , or investigations associated with contract:

(2) Summary and

(3) Summary and Status © ion identified in (1):

(4) Reason for termination, if applicable:

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

Name Date

Title
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DISADVANTAGED BUSINESS ENTERPRISE (DBE) PROGRAM
REQUIREMENTS

DBE Goal

To assist Offerors in ascertaining DBE availability based on the specific items
of work associated with this procurement, the Authority has determined that
DBEs are ready, willing and able to compete for subcontracting opportunities
on this project. The DBE Goal for this contract is 3%.

DBE Policy and Applicability

reements with the U.S.
nge County Transportation
usiness Enterprise (“DBE”)
art 26, “Participation by
sportation Programs.”

In accordance with federal financial assistance
Department of Transportation (“U.S. DOT"), the
Authority (“Authority”) has adopted a Disadvant
Policy and Program, in conformance with Titl

The contract is subject to the following regulations. Pursuant to the
intent of these Regulations, it is the pol Authority to fulfill the spirit and
intent of the DBE Program regulations pu ed under U.S. DOT Title 49 CFR,
Part 26, by ensuring that DBEs ha opportunity to compete for and
participate in Authority’s U.S. DC d_contracts and subcontracts. The
Authority is firmly committed_to its L rogram objectives, which are designed
to:

2.1 Ensure non-dis e award and administration of Authority’s
U.S. DOT-assi

2.2 Create ing“field on which DBEs can compete fairly for the

-assisted contracts.

2.3 Ensure that DBE Program and Overall Goal are narrowly tailored in
accordance with applicable law.

2.4 Ensure that only firms that meet 49 CFR, Part 26 eligibility standards are
permitted to participate as DBEs in the Authority’s DBE program.

2.5 Help remove barriers which impede the participation of DBEs in the
Authority’s U.S. DOT-assisted contracts.

2.6 Promote the use of DBEs in all types of U.S. DOT-assisted agreements and
procurement activities conducted by the Authority.

2.7 Provide training and other assistance through our resource partners to
address capital, bonding and insurance needs.
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2.8 Assist in the development of DBE firms that can compete successfully in
the marketplace outside the DBE Program; and

2.9 Establish and provide opportunities for DBEs by providing flexibility in the
implementation of the Authority’s DBE Program.

Offerors shall not discriminate on the basis of race, color, national origin, or sex in
the award and performance of subcontracts.

Any terms used in this section that are defined in 49 CFR Part 26, or
elsewhere in the Regulations, shall have the meaning set forth in the
Regulations. In the event of any conflicts or inconsistencies between the
Regulations and the Authority’s DBE Program
assisted contracts, the Regulations shall prevai

overall DBE Program goal.

Race-neutral measures include,
training, providing other resourcegassis d assessing proposal delivery
schedules to ensure that DBEs in proposing for U.S. DOT-assisted
solicitations are providedgAd@ditionaltAuthority Race-Neutral measures include
ensuring that DBEs andfo siness are afforded ample opportunity to
participate in the Aut Smb O T assisted solicitations by unbundling large

contracts to make the a0re accessible to small businesses and requiring or
encouraging pri s to subcontract portions of work that they might,
otherwise, pg own work forces. Race-neutral participation also
includes any tithe a DBE j@btains a Prime Contract through customary competitive

not carry a DBE goe

In conjunction with the race-neutral measures listed above, the Authority will
implement race-conscious measures through the use of contract goals and good
faith efforts. When a contract-specific goal is assigned to a project, Offerors must
demonstrate responsiveness by committing to meet the DBE goal or documenting a
bona fide good faith effort to do so, as a condition of award. Contract-specific goals
are specifically targeted at DBEs certified through the California Unified Certification
Program (“CUCP”).
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Definitions

The following definitions apply to the terms as used in these provisions:

3.1

3.2

3.3

"Disadvantaged Business Enterprise (DBE)" means a for-profit small
business concern: (a) which is at least 51 percent owned by one or more
individuals who are both socially and economically disadvantaged or, in the
case of a corporation, in which 51 percent of the stock of which is owned by
one or more such individuals; and (b) whose management and daily
business operations are controlled by one or more of the socially and
economically disadvantaged individuals who own it.

"Small Business Concern” means a small business as defined pursuant
to Section 3 of the Small Business Act and Small Business Administration
(SBA) regulations implementing it (13 CF rt 121) that also does not
exceed the cap on average annual gross ipts specified in §26.65(b).

itted permanent resident) of the
to racial or ethnic prejudice or
cause of his or her identity as a
member of a group and wit is or her individual qualities. The
social disadvantage must st

control.

3.3.2 dual in the following groups, members of which are

esumed to be socially and economically disadvantaged:

3.3.2.1 “Black Americans,” which includes persons having origins
in any of the Black racial groups of Africa;

3.3.2.2 “Hispanic Americans,” which includes persons of Mexican,
Puerto Rican, Cuban, Dominican, Central or South
American, or other Spanish or Portuguese culture or
origin, regardless of race;

3.3.2.3 “Native Americans,” which includes persons who are

enrolled members of a federally or State recognized Indian
tribe, Alaska Natives, or Native Hawaiians;
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3.3.2.4 “Asian-Pacific Americans,” which includes persons whose
origins are from Japan, China, Taiwan, Korea, Burma
(Myanmar), Vietnam, Laos, Cambodia (Kampuchea),
Thailand, Malaysia, Indonesia, the Philippines, Brunei,
Samoa, Guam, the U.S. Trust Territories of the Pacific
Islands (Republic of Palau), Republic of the Northern
Marianas Islands, Samoa, Macao, Fiji, Tonga, Kirbati,
Tuvalu, Nauru, Federated States of Micronesia, or Hong
Kong;

3.3.2.5 “Subcontinent Asian Americans,” which includes persons
whose origins are from India, Pakistan, Bangladesh,
Bhutan, the Maldives Islands, Nepal or Sri Lanka;

3.3.2.6 Women; and

3.3.2.7 Any additional groups

3.3.3 Being born in a particular co
that a person is nec '
this definition.

does not, standing alone, mean
er of one of the groups listed in

establishme at produces on the premises the materials or supplies
obtained by the contractor.

"Regular Dealer” means a firm that owns, operates or maintains a store,
warehouse, or other establishment in which the materials or supplies
required for the performance of the contract are bought, kept in stock, and
regularly sold to the public in the usual course of business. The firm must
engage in, as its principal business, and in its own name, the purchase and
sale of the product in question. A regular dealer in such bulk items as steel,
cement, gravel, stone and petroleum products need not keep such products
in stock if it owns or operates distribution equipment.

“Fraud” includes a firm that does not meet the eligibility criteria of being a
certified DBE, and that attempts to participate in a U.S. DOT-assisted
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program as a DBE on the basis of false, fraudulent, or deceitful statements
or representations or under circumstances indicating a serious lack of
business integrity or honesty. The Authority may take enforcement action
under 49 CFR Part 31, Program Fraud and Civil Remedies, against any
participant in the DBE program whose conduct is subject to such action
under 49 CFR part 31. The Authority may refer cases of identified fraud to
the Department of Justice, for prosecution under 18 U.S.C. 1001, or any
other applicable provisions of law. Any person who makes a false or
fraudulent statement in connection with participation of a DBE in any U.S.
DOT-assisted program or otherwise violates applicable Federal statutes.

"Other Socially and Economically Disadvantaged Individuals" means
those individuals who are citizens of the United States (or lawfully admitted
permanent residents) and who, on a case-by-case basis, are determined by
Small Business Administration or the Auth@rity to meet the social and
economic disadvantage criteria described

3.8.1 Social Disadvantage

3.8.1.1 The individual's isadvantage must stem from
his/her color, natio rigin, gender, physical handicap,
long-term ¢€8idence | environment isolated from the
mainstrea mesican society, or other similar cause
beyond the )

atment, which he/she has experienced in American
iety, not in other countries.

3.8.1. The individual's social disadvantage must be chronic,
longstanding and substantial; not fleeting or insignificant.

3.8.1.5 The individual's social disadvantage must have negatively
affected his/her entry into and/or advancement in the
business world.

3.8.1.6 A determination of social disadvantage must be made
before proceeding to make a determination of economic
disadvantage.

3.8.2 Economic Disadvantage
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FORM D

3.8.2.1 The individual's ability to compete in the free enterprise
system has been impaired due to diminished capital and
credit opportunities, as compared to others in the same
line of business and competitive market area that are not
socially disadvantaged.
3.8.2.2 The following criteria will be considered when determining
the degree of diminished credit and capital opportunities
of a person claiming social and economic disadvantage:
With respect to the individual:
+ availability of financing
* bonding capability

« availability of outside eq capital

4.0

o Written Confirmation (required from each proposed DBE firm
listed on the DBE Participation Commitment Form)

Offeror must complete and submit the following DBE Form D-2 to the Authority no
later than 4:00 p.m. on the 2nd business day after the proposal due date:

e DBE Information - Good Faith Efforts (if sufficient participation to
meet the DBE goal has not been proposed on the DBE Participation
Commitment Form)

e Bidders List
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FORM D

DBE Participation Commitment Form Required at time of Proposal
D-1
Written Confirmation (for each DBE Required at time of Proposal

firm listed on the DBE Participation
Commitment Form)

DBE Information — Good Faith Efforts Required no later than 4:00 p.m.
Form D-2 on the 2" business day after the

Proposal due date

Bidders List Form D-3 Required no later than 4:00 p.m.

4.1

Proposal. The Offeror is to provi
that will participate in the contract:

4.1.1 The complete name
the contract;

41.2

413

414

4.1.5 The dollar amount of the work eligible to be credited for each DBE
towards the DBE goal (should not include lower-tier participation and
should account for the type of work to be performed);

4.1.6 The Offeror shall also submit, for each DBE to perform under this
Agreement, a written confirmation signed and dated from each DBE
listed, acknowledging that the DBE is participating in the contract for
the specified dollar value and scope of work listed on the DBE
Participation Commitment Form. A signed quote or proposal from the
DBE firm can be used in lieu of the written confirmation; however,
the dollar amount and scope(s) in the quote/proposal, and the
amount and scope reflected on the DBE Participation Commitment
Form must match identically.
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RFP 0-2352
FORM D

“DBE Information - Good Faith Efforts” (Form D-2)

To be a responsible and responsive Offeror, the Offeror must make good
faith efforts to meet the goal. The Offeror can meet this requirement in two
ways. (i) the Offeror can meet the goal by documenting commitments for
participation by DBE firms sufficient for this purpose; or (ii) the Offeror can
demonstrate that he/she took all necessary and reasonable steps to
achieve the DBE goal or other requirement of this part, which, by their
scope, intensity, and appropriateness to the objective, could reasonably be
expected to obtain sufficient DBE participation, even if they were not fully
successful.

If the Offeror did not meet or obtain enough DBE participation to meet the
DBE goal, the Offeror must complete and it the “DBE Information —
Good Faith Efforts,” form demonstrating he Offeror made adequate
good faith efforts to meet the goal.

If the Offeror has met the DBE goa
on the Offeror’s “DBE Participatio
discretion (i.e. this is not mandato
Faith Efforts,” form Ho
documentation can protect
if the Authority determines th

ipation of DBEs listed
ment Form,” it is at the Offeror’s
submit “DBE Information — Good
mission of good faith efforts
Igibility for award of the contract
fferor failed to meet the goal for various
ot certified at proposal submission or the

Offeror made a pia : r). Submittal of only the “DBE Information
— Good Faith Effe pay not provide sufficient documentation to
demonstrate 2quate good faith efforts were made; therefore, the
Offeror 4 to attach additional information and supporting

later than 4:0Q¥p.m. on the 2nd business day after the Proposal due date.
For further guidance, refer to instructions on Form D-2 “DBE Information —
Good Faith Efforts,” form and the United States Department of
Transportation’s (“U.S. DOT”) DBE Program, Appendix A of Title 49 CFR
Part 26 - “Guidance Concerning Good Faith Efforts,” and the DBE Section
of the Authority’s Pre-Proposal Power Point.

Page 8
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RFP 0-2352
FORM D

“Bidders List” (Form D-3)

The Authority is required by Regulations to create and maintain a “Bidders
List,” of all firms proposing or quoting on the Authority’s U.S. DOT-assisted
contracts for use in calculating the Authority’s DBE goal(s). Offerors are
required to complete and submit the requested information listed on the
“Bidders List” form, for all firms (DBE[s] and non-DBE[s]) who submitted a
bid, proposal or quote, including firms who were contracted by the prime
Offeror.

The “Bidders List” must be submitted to the Authority no later than 4:00 p.m.
on the 2nd business day after the Proposal due date.
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FORM D-1

OCTA DBE PARTICIPATION COMMITMENT FORM

THIS FORM MUST BE COMPLETED AND SUBMITTED WITH THE PROPOSAL AS A
CONDITION OF DBE RESPONSIVENESS

NOTE: Refer to instructions on the reverse side of this form.

Offeror to Complete this Section

1. RFP No.:

2. Project Name/Description:

3. Prime Offeror Name:
4. Contract DBE Goal %:

5. Offeror’s Total Bid Price

(If applicable)
Required DBE Commitment | tion
6. DBE Firm 7. DBE 8. Description of Scop llar Value ($) or | 10. Dollar Value ($) or
(Name and Address) Certification Services/Wor ent (%) of Percent (%)
Number Participation of Eligible DBE

Participation/Commitment

quired to submit with the | 11. Total Dollar Value ($) or Percent (%) of
Proposal a written confirmation sig om each DBE listed in Column | Eligible DBE Participation:

6 acknowledging that the DBE is pa the contract for the specified
dollar value ($) or percent (%) and scopé . $

12. Eligible DBE Participation Represented
as a Percentage (%) of Offeror’s Total
Proposal Price

A quote or proposal from the DBE firm can serve in lieu of the written confirmation;
however, the dollar and/or percentage amount in the written confirmation or
quote/proposal and the amount shown on this form MUST match identically.

%

Offeror Assurance: The Offeror certifies that information on this form is complete and accurate, that it has verified the listed DBE(s)
certification status and is only crediting eligible DBE participation towards meeting the contract DBE goal.

13. Preparer’'s Name (Print) 14. Preparer’s Signature 15. Preparer’s Title

()
16. Date 17. Telephone No. 18. Email Address

Page 10




RFP 0-2352
FORM D-1

INSTRUCTIONS - DBE Participation Commitment Form

Offeror is required to ensure all information is complete and accurate:

cakrwbh=~

N

10.

1.

12

13.

14.
15.

16.
17.

18.

RFP No. - Enter the RFP Number.
Project Name/Description - Enter the name and/or description of the project.

Prime Offeror Name - Enter the Offeror’s firm name.

Contract DBE Goal % - Enter the contract DBE goal percentage.

Offeror’s Total Proposal Price — Enter the Offeror’s total proposal price.

DBE Firm — Enter name and address of the proposed DBE firm. Identify all DBE firms being claimed
for credit, regardless of tier.

DBE Certification Number - Enter the DBE’s certification identification number. All DBEs must have
a valid DBE certification at time of proposal due date.

Description of Scope of Services/Work — Enter the scope of services/work for each DBE firm listed
to participate on this contract.

Dollar Value ($) or Percent (%) of Participation - Enter the total d
for each listed DBE firm.

Dollar Value ($) or Percent (%) of Eligible DBE Participati

value or percent of participation

mitment - Enter the dollar value
DBE goal. This value should

exclude work performed by lower tier s and account for t based on their certification
type in conformance with the DBE crediting provisions in Ti R Part 26.55.

Total Dollar Value ($) of Eligible DBE Participati sum of all eligible participation listed
in column 10.

Eligible DBE Participation Represented as a Percen (%) of Offeror’s Total Price - Enter the
corresponding percentage of the total eligible{RE i that the Offeror is counting towards the
Offeror's DBE goal commitment (Formula: Ite Value ($) of Eligible DBE Participation
/ Item (5) Offeror’s Total Price = Offeror's DBE ' ent Percent (%) If percent (%) is used in
lieu of dollar value ($) for Item (11), should equal percent listed in Item 11).

e of the authorized person preparing the form on

Offeror.

Date - Enter the date
Telephone No. - E
on behalf of the Offero
Email Address - Enter
Offeror.

NOTE: A firm is only eligible to count towards DBE participation in the NAICS codes contained

within its California Unified Certification Program (CUCP) DBE Profile. Offerors are to verify that

listed subconsultants contain DBE certification in the NAICS codes relevant to the scope they are

being listed to perform.
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FORM D-2

DBE INFORMATION - GOOD FAITH EFFORTS

OCTA

RFP No: Proposal Due Date

The Orange County Transportation Authority (Authority) established a Disadvantaged Business
Enterprise (DBE) goal of three percent (3%) for this contract. The information provided herein shows that
a good faith effort was made by (Offeror).

Offeror shall submit the following information to document adequate good faith efforts to the Authority no
later than 4:00 p.m. on the 2" business day after the Authority's proposal due date, or as otherwise
specified in the solicitation. Offeror should submit the following information even if the “DBE Participation
Commitment Form” indicates that the Offeror has met the DBE goal§ This will protect the Offeror's
eligibility for award of the contract if Authority determines that the ©fferor failed to meet the goal for
various reasons, e.g., a DBE firm was not certified at propos ission, or the Offeror made a
mathematical error.

Submittal of only the form may not provide sufficient doc
faith efforts were made.

Offeror Unbundled from
Description of Work Item Normally Larger Scope (Y/N) | Amount ($)
Performs (Y/N) If Yes, List Scope

Percentage
of Contract
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FORM D-2

B. Solicitation Effort Documentation; the names and dates of written notices sent to certified DBEs
soliciting proposals for this project and the dates and methods used to following up initial solicitations
to determine with certainty whether the DBEs were interested (attach all copies of solicitation, telephone
records, fax confirmations, email communications, etc.), amount of DBEs to repond, documentation to
demonstrate the DBE firms were provided information about the contract (location of project, contract
number, proposal due date, items of work made available and contact information) in the Request for
Proposal from the Offeror, the Offeror solicited through all reasonable means (e.g. attendance at pre-
proposal meetings, advertising and written notices) the interest of all certified DBEs who have the
capability to perform the work of the contract, Offeror to provide proof of aforementioned items, and
DBEs in the market area for the work identified in ‘Item A’ as follows:

" Date of Response/
DBE Firm | Contact Name/Title Mgthod_of Datg qf Ir_utlal Follow-Up Interested in
Solicitation Solicitation o .
Solicitation Proposing

(Note: Solicitations should occur at a minimum no later #an 14 calen ays prior to the Authority’s
sonable time to respond).

as been extended.

Readvertisement
(Proposal-Due
Date Extension)

blication Dates of Duration of
ade/General/ | Advertisement | Advertisement
Minority/Focus)

Publications

E. Agencies, Organizations, or Groups Contacted to Provide Assistance in Contracting, Recruiting, and
Using DBEs; the names of agencies, organizations or groups contacted to provide assistance in
contacting, recruiting and using DBE firms (Attach copies of requests to agencies, responses received
and efforts made by the Offeror in response).
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FORM D-2

F. Efforts to Provide Information About the Plans, Specifications, and Contract Requirements; efforts

made to assist interested DBEs in obtaining necessary materials, or related assistance or services,
Offeror to provide evidence of effort.

G. Assistance with Lines of Credit, Insurance, and/or other

DBEs in obtainting bonding, lines of credit or insuranc
related to the plans, specifications and requirements
to provide a list of any assistance provided to DBEs:

s made to assist interested
assistance or information
hich was provided to DBEs, Offeror

H. Additional Data to

made adequate god
in meeting the DBE c0
faith in this section:

ion of Good Faith Efforts; in determining whether a Offeror
e Authority will take into account the performance of other Offerors
ttach any additional information to support demonstration of good

NOTE: USE ADDITIONAL SHEETS AS NECESSARY TO DEMONSTRATE RESPONSIVENESS.
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Bidders List

RFP 0-2352
FORM D-3

The Department of Transportation requires the Authority to create and maintain a “Bidders List” containing information about all firms (DBE and Non-DBE) that bid, propose or quote
on the Authority’s DOT-assisted contracts, in accordance with 49 CFR Part 26.11. The “Bidders List” is intended to be a count of all firms that are participating, or attempting to
participate, on DOT-assisted contracts, whether successful or unsuccessful in their attempt to obtain a contract.

The Offeror is to complete all requested information for every firm who submitted a bid, proposal or quote, including the primary Offeror, and submit this information to the Authority
no later than 4:00 p.m. on the 2nd business day after the Authority's proposal due date, or as otherwise specified in the solicitation. The Authority will utilize this information to assist
in the Authority’'s DBE goal-setting process.

Contact Name:

Address:

Prime Name and Type of Agreement | Percentage of Consultant DBE Phone: Annual Gross Receipts
Location Work/Services/Material Amount Bid Item License No. (Y/N)
s Provided: Sub-consulted
NAICS/WCC DIR Re E-mail:
Num ication
Prime Offeror: [] Less than $1 million
[ | Less than $5 million
Contact Name: [ ] Less than $10 million
[ ] Less than $15 million
Address: [ ] More than $15 million
Age of Firm: yrs.
Subconsultant Name and Type of Agreement 3 Consultant DBE Phone: Annual Gross Receipts
Location Work/Services/Materia Amoun Bid Item License No. (Y/N)
Is Provided: onsulted
NAICS/WCC DIR Reg DBE E-mail:
Number Certification
ID
Firm Name: Less than $1 million

Less than $5 million

Less than $10 million

Less than $15 million

00 000

More than $15 million

Age of Firm: yrs.
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FORM D-3

Subconsultant Name and
Location

Type of
Work/Services/Materia
Is Provided:

NAICS/WCC

Agreement
Amount

Percentage of
Bid Item
Sub-consulted

Consultant DBE Phone:
License No. (Y/IN)
DIR Reg | DBE E-mail:
Number Certification

ID

Annual Gross Receipts

Firm Name:

Contact Name:

Address:

Firm Name:

Contact Name:

Address:

[] Less than $1 million

[] Less than $5 million

[ ] Less than $10 million

[ ] Less than $15 million

[ ] More than $15 million

Age of Firm: yrs.

[ ] Less than $1 million

[ | Less than $5 million

[ | Lessthan $10 million

[ | Less than $15 million

[ ] More than $15 million

Age of Firm: yrs.
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FORM D-3

Name:

Contact Name:

Address:

Less than $1 million

Less than $5 million

Less than $10 million

Less than $15 million

More than $15 million

O o oo o O

Age of Firm: yrs.

NOTE: USE ADDITIONAL SHEETS AS NECESSARY TO DEMONSTRATE RESPONSIVENE

Page 17
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Local Assistance Procedures Manual

RFP 0-2352
FORM D-4

Form D-4 (Exhibit 10-O1)
Consultant Proposal DBE Commitment

CONSULTANT PROPOSAL DBE COMMITMENT

1. Local Agency:

3. Project Description:

2. Contract DBE Goal:

4. Project Location:

5. Consultant's Name:

6. Prime Certified DBE: O

20. Consultant’s Ranking after Evalua

- . ) 8. DBE
7. Description of Work, Service, or Materials Certification 9. DBE Contact Information 10. DBE %
Supplied
Number
Local Agency to Complete th
17. Local Agency Contract Number:
11. TOTAL CLAIMED DBE PARTICIPATION %

18. Federal-Aid Project Number:

19. Proposed Contract Execution B

Local Agency certifies that all DBE certifica
this form is complete and accurate.

e valid and information on

IMPORTANT: Identify all DBE firms being claimed for credit,
regardless of tier. Written confirmation of each listed DBE is
required.

21. Local Agency Representative's Signature

22. Date

12. Preparer's Signature 13. Date

23. Local Agency Representative's Name

25. Local Agency Representative's Title

24. Phone

14. Preparer's Name 15. Phone

16. Preparer's Title

DISTRIBUTION: Original — Included with consultant’s proposal to local agency.

ADA Notice: For individuals with sensory disabilities, this document is available in alternate formats. For information call (916) 654-6410 or TDD (916) 654-
3880 or write Records and Forms Management, 1120 N Street, MS-89, Sacramento, CA 95814.
LLP 18-01 Page 1 of 2
January 2019
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RFP 0-2352
FORM D-4

Local Assistance Procedures Manual Form D-4 (Exhibit 10-O1)
Consultant Proposal DBE Commitment

INSTRUCTIONS — CONSULTANT PROPOSAL DBE COMMITMENT

CONSULTANT SECTION

1. Local Agency - Enter the name of the local or regional agency that is funding the contract.

2. Contract DBE Goal - Enter the contract DBE goal percentage as it appears on the project advertisement.

3. Project Location - Enter the project location as it appears on the project advertisement.

4. Project Description - Enter the project description as it appears on the project advertisement (Bridge Rehab,
Seismic Rehab, Overlay, Widening, etc.).

5. Consultant’s Name - Enter the consultant’s firm name.

6. Prime Certified DBE - Check box if prime contractor is a certified DBE.

7. Description of Work, Services, or Materials Supplied - Enter description of work, services, or materials to be
provided. Indicate all work to be performed by DBEs including work performed by the prime consultant’s own
forces, if the prime is a DBE. If 100% of the item is not to be performed or furnished by the DBE, describe the exact
portion to be performed or furnished by the DBE. See LAPM Chapter 9 to determine how to count the participation
of DBE firms.

8. DBE Certification Number - Enter the DBE’s Certification Identi
on the date bids are opened.

9. DBE Contact Information - Enter the name, address, and ph
Also, enter the prime consultant’s name and phone number, if
10. DBE % - Percent participation of work to be perform!
consultant if the prime is a DBE. See LAPM Chapter 9 for ho
11. Total Claimed DBE Participation % - Enter the tota
than item “Contract DBE Goal,” an adequately docu
DBE Information - Good Faith Efforts of the LAPM).

n Number. All DBEs must be certified

nt full/partial participation.
icipation claimed. If the total % claimed is less

must sign their name.
13. Date - Enter the date the DBE comndifs n.is signed by the consultant’s preparer.

14. Preparer’s Name - Enter the name o reparing and signing the consultant’s DBE commitment form.
15. Phone - Enter the area code ap ) ber of the person signing the consultant’s DBE commitment form.
16. Preparer’s Title - Enter the 5

LOCAL AGENCY SECTION

17. Local Agency Contract Numbe nter the Local Agency contract number or identifier.

18. Federal-Aid Project Number - Enter the Federal-Aid Project Number.

19. Proposed Contract Execution Date - Enter the proposed contract execution date.

20. Consultant’s Ranking after Evaluation — Enter consultant’s ranking after all submittals/consultants are
evaluated. Use this as a quick comparison for evaluating most qualified consultant.

21. Local Agency Representative’s Signature - The person completing this section of the form for the Local
Agency must sign their name to certify that the information in this and the Consultant Section of this form is complete
and accurate.

22. Date - Enter the date the DBE commitment form is signed by the Local Agency Representative.

23. Local Agency Representative’s Name - Enter the name of the Local Agency Representative certifying the
consultant’s DBE commitment form.

24. Phone - Enter the area code and phone number of the person signing the consultant’s DBE commitment form.
25. Local Agency Representative Title - Enter the position/title of the Local Agency Representative certifying the
consultant’s DBE commitment form.

LLP 18-01 Page 2 of 2
January 2019
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RFP 0-2352
FORM D-5

Form D-5 (Exhibit 10-02)
Consultant Contract DBE Commitment

CONSULTANT CONTRACT DBE COMMITMENT

1. Local Agency:

3. Project Description:

2. Contract DBE Goal:

4. Project Location:

5. Consultant's Name:

6. Prime Certified DBE: O

8. Total Dollar Amount for ALL Subconsultants:

7. Total Contract Award Amount:

9. Total Number of ALL Subconsultants:

_ . . 11. DBE 13. DBE
10. Description of Work,_Serwce, or Materials Certification 12. DBE Contact Information Dollar
Supplied Number Amount
Local Agency to Complete this
20. Local Agency Contract $
Nborare 14. TOTAL CLAIMED DBE PARTICIPATION
21. Federal-Aid Project Number:
%

22. Contract Execution Date:

Local Agency certifies that all DBE certifi
this form is complete and accurate.

valid and information on

IMPORTANT: Identify all DBE firms being claimed for credit,
regardless of tier. Written confirmation of each listed DBE is
required.

23. Local Agency Representative's Signature

24. Date

15. Preparer's Signature 16. Date

25. Local Agency Representative's Name

27. Local Agency Representative's Title

26. Phone

17. Preparer's Name 18. Phone

19. Preparer's Title

DISTRIBUTION: 1. Original — Local Agency

2. Copy — Caltrans District Local Assistance Engineer (DLAE). Failure to submit to DLAE within 30 days of contract
execution may result in de-obligation of federal funds on contract.

ADA Notice:

For individuals with sensory disabilities, this document is available in alternate formats. For information call (916) 654-6410 or TDD (916) 654-

3880 or write Records and Forms Management, 1120 N Street, MS-89, Sacramento, CA 95814.

Page 20
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RFP 0-2352
FORM D-5

Local Assistance Procedures Manual Form D-5 (Exhibit 10-02)
Consultant Contract DBE Commitment

INSTRUCTIONS — CONSULTANT CONTRACT DBE COMMITMENT

CONSULTANT SECTION

1. Local Agency - Enter the name of the local or regional agency that is funding the contract.

2. Contract DBE Goal - Enter the contract DBE goal percentage as it appears on the project advertisement.

3. Project Description - Enter the project description as it appears on the project advertisement (Bridge Rehab, Seismic
Rehab, Overlay, Widening, etc).

4. Project Location - Enter the project location as it appears on the project advertisement.

5. Consultant’s Name - Enter the consultant’s firm name.

6. Prime Certified DBE - Check box if prime contractor is a certified DBE.

7. Total Contract Award Amount - Enter the total contract award dollar amount for the prime consultant.

8. Total Dollar Amount for ALL Subconsultants — Enter the total dollar amount for all subcontracted consultants. SUM
= (DBEs + all Non-DBEs). Do not include the prime consultant information in this count.

9. Total number of ALL subconsultants — Enter the total number of all subcontracted consultants. SUM = (DBEs + all
Non-DBEs). Do not include the prime consultant information in this count.
10. Description of Work, Services, or Materials Supplied - Enter desciption of work, services, or materials to be
provided. Indicate all work to be performed by DBEs including work per, by the prime consultant’s own forces, if
the prime is a DBE. If 100% of the item is not to be performed or furni BE, describe the exact portion to be
performed or furnished by the DBE. See LAPM Chapter 9 to dete
11. DBE Certification Number - Enter the DBE’s Certificatio i ion Number. All DBEs must be certified on

the date bids are opened.
12. DBE Contact Information - Enter the name, address, and pho ber of all DBE subcontracted consultants. Also,
enter the prime consultant’s name and phone number, if ime is

rk to be performed or service to be provided.
for how to count full/partial participation.

r amounts entered in the “DBE Dollar Amount” column.
ation Dollars Claimed” divided by item “Total Contract
Award Amount”). If the total % claimed i ract DBE Goal,” an adequately documented Good Faith
Effort (GFE) is required (see Exhibit 15-H B oit - Good Faith Efforts of the LAPM).

15. Preparer’s Signature - The persome ng the DBE commitment form on behalf of the consultant’s firm must
sign their name.

16. Date - Enter the date the D
17. Preparer’s Name - Enter thoiia @ person preparing and signing the consultant’s DBE commitment form.
18. Phone - Enter the area code and\ph ber of the person signing the consultant’s DBE commitment form.
19. Preparer’s Title - Enter the positi@ e of the person signing the consultant’s DBE commitment form.

13. DBE Dollar Amount - Enter the subcontracted dolla’
Include the prime consultant if the prime is a DBE. See L
14. Total Claimed DBE Participation - $: Entemithe

%: Enter the total DBE participation claimg

LOCAL AGENCY SECTION

20. Local Agency Contract Number - Enter the Local Agency contract number or identifier.

21. Federal-Aid Project Number - Enter the Federal-Aid Project Number.

22. Contract Execution Date - Enter the date the contract was executed.

23. Local Agency Representative’s Signature - The person completing this section of the form for the Local Agency
must sign their name to certify that the information in this and the Consultant Section of this form is complete and accurate.
24. Date - Enter the date the DBE commitment form is signed by the Local Agency Representative.

25. Local Agency Representative’s Name - Enter the name of the Local Agency Representative certifying the
consultant’s DBE commitment form.

26. Phone - Enter the area code and phone number of the person signing the consultant’s DBE commitment form.

27. Local Agency Representative Title - Enter the position/title of the Local Agency Representative certifying the
consultant’s DBE commitment form.

Page 2 of 2
July 23, 2015
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STATE OF CALIFORNIA - DEPARTMENT OF TRANSPORTATION
FINAL REPORT-UTILIZATION OF DISADVANTAGED BUSINESS ENTERPRISES

(DBE), FIRST-TIER SUBCONTRACTORS

CEM-2402F (REV 02/2008)

RFP 0-2352
FORM D-6

ADA Notice
For individuals with sensory disabilities, this document is available in alternate formats. For information
call (916) 654-6410 or TDD (916) 654-3880 or write Records and Forms Management, 1120 N Street,
MS-89, Sacramento, CA 95814

CONTRACT NUMBER ‘ COUNTY ‘ ROUTE POST MILES FEDERAL AID PROJECT NO. | ADMINISTERING AGENCY CONTRACT COMPLETION DATE
PRIME CONTRACTOR BUSINESS ADDRESS ESTIMATED CONTRACT AMOUNT
DESCRIPTION OF CONTRACT PAYMENTS
ITEM WORK COMPANY NAME AND DBE CERT. DATE OF FINAL PAYMENT
NO. PERFORMED AND BUSINESS ADDRESS NUMBER | NON-DBE DBE DATE WO,
MATERIAL COMPL
PROVIDED
$ $
$ $
$ $
$ $
$ $
$ $
$ $
$ $
$ $
$ $
ORIGINAL COMMITMENT |
$ TOTAL

DBE

List all First-Tier Subcontractors, Disavantaged Business Enterprises (DBEs) regardless ofdi
of work) was different than that approved at time of award, provide comments on back g

I CE : ORMATION IS COMPLETE AND CORRECT

CONTRACTOR REPRESENTATIVE'S

SIGNATURE BUSINESS PHONE NUMBER DATE
TO THE BEST OF MY INFORN AND BELIEF, THE ABOVE INFORMATION IS COMPLETE AND CORRECT

RESIDENT ENGINEER'S SIGNATURE BUSINESS PHONE NUMBER DATE

Copy Distribution-Caltrans contracts: Original - District Construction

Original - District Local Assistance Engineer
(submitted with the Report of Expenditure

Copy Distribution-Local Agency contracts:

LPP 09-02

Page 22

Copy- Business Enterprise Program

Copy- District Local Assistance Engineer

Copy- Contractor Copy Resident Engineer

Copy- Local Agency file
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RFP 0-2352

FORM D-6
FINAL REPORT

UTILIZATION OF DISADVANTAGED BUSINESS ENTERPRISES (DBE), FIRST-TIER
SUBCONTRACTORS

CEM 2402(F) (Rev. 02/2008)

The form requires specific information regarding the construction project: Contract Number,
County, Route, Post Miles, Federal-aid Project No., the Administering Agency, the Contract
Completion Date and the Estimated Contract Amount. It requires the prime contractor name and
business address. The focus of the form is to describe who did what by contract item number
and descriptions, asking for specific dollar values of item work completed broken down by
subcontractors who performed the work both DBE and non-DBE work forces. DBE prime
contractors are required to show the date of work performed by their own forces along with the
corresponding dollar value of work.

No's) and description of work
ontractor name and business

The form has a column to enter the Contract Item No. (or |
performed or materials provided, as well as a column for t

project.

The form has six columns for the dollar val
subcontractor.

The Non-DBE column is used to ent
are not certified
DBE.

dollar value of work performed for firms who

to ed for entering the DBE dollar value is based on
irm is certified. This program status is determined by the
rogram by ethnicity, gender, ownership, and control
o confirm the certification status and program status,
access the nent of Transportation Civil Rights web site at:
http://www.dot. d/bep or by calling (916) 324-1700 or the toll free number at
(888) 810-6346.

The decision of which
what program

Based on this DBE Program status, the following table depicts which column to be
used:

DBE Program Status Column to be used

If program status shows DBE only with no other programs DBE

If a contractor performing work as a DBE on the project becomes decertified and still performs
work after their decertification date, enter the total dollar value performed by this contractor under
the appropriate DBE identification column.

If a contractor performing work as a non-DBE on the project becomes certified as a DBE, enter
the dollar value of all work performed after certification as a DBE under the appropriate
identification column.

Enter the total of each of the six columns in Form CEM-2402(F).
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http://www.dot.ca.gov/hq/bep

RFP 0-2352
FORM D-6
Any changes to DBE certification must also be submitted on Form-CEM 2403(F).
Enter the Date Work Completed as well as the Date of Final Payment (the date when the prime
contractor made the “final payment” to the subcontractor for the portion of work listed as being

completed).

The contractor and the resident engineer sign and date the form indicating that the information
provided is complete and correct.

July 1,2012  LPP 09-02
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MONTHLY DBE SUBCONTRACTOR COMMITMENT AND ATTAINMENT REPORT SUMMARY AND PAYMENT VERIFICATION (Form 103)

RFP 0-2352 X-YYYY
FORM D-7

ocTA Reporting Period (month): 20
Contract Number: Form 103 Report No.: Report prapared by:
Contract Award Data: Original Contract Award Amount: Titla:
Prime Name: Prime Current Contract Valuve: [B] Report raviewad by

% of Project Complata: Sienatura:
Addrass: D] divided by [B] Title:

Total Paid to Prime this Month:

Total Paid to Prims to Date [D]

Prime's Corrent DBE
Telephone No.: Totzl Paid to DBEs this Month: Attainment (AB)
[Total Dollars Paid to DEEs ciiseddy Prime Current Contract

Contract DBE Goal Total Paid to DBEs to Data: [A] Walue)
{Prim= Commitment
at Award): Datz of Last Prograss Payment

Original Project Goal

[Total OBE Current Eligible Subcontract Walue diviseddy
Prime Current Contract walue]

& 3 4 3 10 11 12 13 14
T 22
Type of Wark §=+- Amount | Amount Paid to § Amount Eligible §
Performed (Scope) Original § | Resulting [$ Amount of |$ Amount paid to DEBE thiz month paid to  |Amount Paid 8% of
Amount from Current lower = S Amount paid lower to DBE to . % of Work | Notes/
SUBCONTRACTOR
Commited | Change Tiar(z) of (Column 7 to DBE to Date | Tier(z) of | Date minus l;:t.:::ﬂ:i Complete | Comments
Applicable Naicz | at Award Ovrder t DBE this minus Column DBE to Payments to 1hhe
Code(s) Aectivity month 8) x DBE Date lower Tier(z)

c e

Name: DBE: DEBE:

Address:

City, State, Zip Cod

Telephone Number:

TYPE: Subcontractor Broker $ - s $ - 3 - - (e #DIV/iO!

= — NON DBE: NON DBE:
Supplier: |Fegular Dealer _ or Manufactursr _

CERTIFICATION(z)] { JSB ( ) DBE ( ) DVBE ( ) M Certification #:

Verification of Payment Attached: | YE§ TNO

Anticipated Commencement of Work Da

Name:

Addreza:

City, State, Zip Cod]

Telephone Number: |

TYPE: Svbeontractor Broksr

Supplier: [Regular Dealer _ or Manvfactuwrer

CIRTII'ICATICIN(;):| ( ¥BE( )DBE( )DVBE( } h-iCertiﬁratiun #

Verification of Payment Attached: | YES TNO

Anticipated Commencement of “"nrk]}sl

NON DBE:

NON DBE:
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Name:

Address: |

City, State, Zip Cod. < .
Telephone Number;

TYPE:  |Subcontractor_ Broker 3 - 3 - 3 - 3 - 3 - 3
Supplier: | Regelar Dazler _ or Wlansfactorr WON DEE:
CERTIFICATION(z):] ( }3B { ) DEE ( ) DVEE ( ) M Certification #:
Verification of Payment Attached: | YES TNO

Anticipated Commencement of Work Da|

DBE:

DBE:

NON DBE:

RFP 0-2352 X-YYYY
FORM D-7

#DIV/0!

COMMENTS/ASSUES:

" Eligible amount claimed is based on applicable crediting provisions, DBE Current contract value (excluding amounts subcontracted to lower-tiers) muttyplied by c

by listed DBE (CUF).

Authorized Binding Nama:
Authorized Binding Title:
Authorized Binding Siznaturs:

If neeazzary, this form can be dueplicated and'or modifiad; howsver, it must contain all requestad data fialds.
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RFP 0-2352
FORM E

OCTA
ORANGE COUNTY TRANSPORTATION AUTHORITY

REQUEST FOR DBE SUBCONTRACTOR/SUPPLIER SUBSTITUTION

Substitution of subcontractors shall be in accordance with the Contract Specifications. If
a listed or approved DBE Subcontractor is unable to perform the work in accordance with
the Contract Specifications, the Prime Contractor shall replace the Subcontractor with
another DBE Subcontractor, or make good faith efforts to do so in accordance with the
Contract Specifications. Such request for substitution is gubject to approval by the
Authority.

Project No.: Project Nam

Prime Contractor:

Business Address:

Please Provide the Following Informatior tv. *“a Lisu Y or Approved DBE Subcontractor:
Subcontractor Name:

Address:

Contact Person: Phone:

Email Address:

Description of work:

Original Contract Value: Current Contract Value:

Reason for Substitution:

Prime Contractor to select either Option A or B to meet substitution requirements:
p A. Please provide the following information if Contractor elects to substitute a DBE subcontractor
with another DBE subcontractor.

Subcontractor Name: DBE Certification No:

Page 27



RFP 0-2352

FORM E
Address:
Contact Person: Phone:
Description of work:
Bid Item Number(s): Proposed Subcontractor Bid Amount:

p B. Please provide Good Faith Efforts undertaken to replace the originally proposed DBE
subcontractor with another DBE subcontractor by attaching porting documentation.

| certify under penalty of perjury that the above information i te and correct.
Contract Representative Signature Ti
Business Phone Number Date

CONCURRENCE BY ORIGINALLY PROPOSE

Signature Title
Print Name Date
AUTHORITY APPROVAL.:

Date Request Received:

Date Letter Sent to Original DBE Subcontractor:

Authority’s Approval of Request for Substitution? p Yes p No

If no, please state reason:

Reviewed by: Date:
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RFP 0-2352
FORM E

FORME: CERTIFICATION OF NS ON LOBBYING FORM
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A.

RFP 0-2352
FORM E

CERTIFICATION
LIMITATION ON PAYMENTS TO INFLUENCE CERTAIN
FEDERAL TRANSACTIONS

DEFINITIONS

1.

Authority, as used in this clause, means the Orange County Transportation
Authority, acting on behalf of the Orange County Transit District.

Covered Federal action, as used in this clause, means any of the following
Federal actions:

a. The awarding of any Federal contract.

b. The making of any Federal grant.

C. The making of any Federal loan.

t.

Local gove t, as used in this clause, means a unit of government in a
State and, if chartered, established, or other were recognized by a State for
the performance of a governmental duty, including a local public authority,
a special district, an intrastate district, a council of governments, a sponsor
group representative organization, and any other instrumentality of a local
government.

Officer or employee of an agency, as used in this clause, includes the
following individuals who are employed by an agency:

a. An individual who is appointed to a position in the Government under

title 5, United States code, including a position under a temporary
appointment.

Page 1



10.

11.

12.

RFP 0-2352

FORM E
b. A member of the uniformed services, as defined in the subsection
101(3), Title 37, United States Code.
C. A special Government employee, as defined in Section 202, Title 18,
United States Code.
d. An individual who is a member of a Federal advisory committee, as

defined by the Federal Advisory Committee Act, Title 5, United
States Code, Appendix section 3.

Person, as used in this clause, means an individual, corporation, company,
association, authority, firm, partnership, society, State, and local
government, regardless of whether such entity is operated for profit, or not
for profit. This term excludes an Indian tribe, tribal organization or any other
Indian organization with respect to expendit specifically permitted by
other Federal law.

Reasonable compensation, as used i
regularly employed officer of emplo
consistent with the normal com
work that is not furnished to, not fu
with the Federal Governmenp

eans with respect to a
compensation that is
r such officer or employee for
, or not furnished in cooperation

Reasonable payment, as

professional and ot al'Services, a payment in an amount that is
consistent with t t nommally paid for such services in the private
sector.

Recipient,_as this clause, includes the CONSULTANT and all
subconir@ . IRi excludes an Indian tribe, tribal organization, or
any o yrganization with respect to expenditures specifically

Regularly employed, as used in this clause, means, with respect to an
officer or employee of a person requesting or receiving by such person for
at least 130 working days within one year immediately preceding the date
of the submission that initiates agency consideration of such person for
receipt of such contract. An officer or employee who is employed by such
person for less than 130 working days within one year immediately
preceding the date of the submission that initiates agency consideration of
such person shall be considered to be regularly employed as soon as he or
she is employed by such person for 130 working days.

State, as used in this clause, means a State of the United States, the District
of Columbia, the Commonwealth of Puerto Rico, a territory or possession
of the United States, an agency or instrumentality of a State, and a multi-
State regional or interstate entity having governmental duties and powers.
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RFP 0-2352
FORM E

B. PROHIBITIONS

1.

Section 1352 of Title 31, United States Code, among other things, prohibits
a recipient of a Federal contract, grant, loan or cooperative agreement from
using appropriated funds to pay any person for influencing or attempting to
influence an officer or employee of any agency, a Member of Congress, an
officer or employee of Congress, or an employee of a Member of Congress
in connection with any of the following covered Federal actions: the
awarding of any Federal contract; the making of any Federal grant; the
making of any Federal loan; the entering into of any cooperative agreement;
or, the modification of any Federal contract, grant, loan, or cooperative
agreement.

The Act also requires consultant to furnis
than Federal appropriated funds (includi
covered Federal transaction) have be
for influencing or attempting to i
agency, a Member of Congress,
employee of a Member of Congres
grant, loan or cooperative g

isclosure if any funds other
it or fee received under a

Fedgral action if the payment is for agency and legislative
jaison activities not directly related to a covered Federal

(2) For purposes of paragraph C.3.a.(1) of this clause, providing
any information specifically requested by an agency or
Congress is permitted at any time.

(3) The following agency and legislative liaison activities are
permitted any time where they are not related to a specific
solicitation for any covered Federal action:

Discussing with  an agency (including individual
demonstrations) the qualities and characteristics of the
person's products or services, conditions or terms of sale, and
service capabilities.
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RFP 0-2352
FORM E

Technical discussions and other activities regarding the
application of adaptation of the person's products or services
for an agency's use.

(4) The following agency and legislative liaison activities are
permitted where they are prior to formal solicitation of any
covered Federal action:

Providing any information not specifically requested but
necessary for an agency to make an informed decision about
initiation of a covered Federal action;

Technical discussions regarding the preparation of an
unsolicited proposal prior to its official submission; and,

Capability presentations by p
agency pursuant to the pro
as amended by Publi® Law
amendments.

ons seeking awards from an
of the Small Business Act,
507, and subsequent

(5) Only those service
C.3.a.(1) of thig clause

ssly authorized by paragraph
ermitted under this clause.

b. Professional and tec

of reasonable compensation made to an officer or
yee“of a person requesting or receiving a covered
| action or an extension, continuation, renewal,
dment, or modification of covered Federal action, if
ment is for professional or technical services rendered
directly in the preparation, submission, or negotiation of any
bid, proposal, or application for that Federal action or for
meeting requirements imposed by or pursuant to law as
condition for receiving that Federal action.

Any reasonable payment to a person, other than an officer or
employee of a person requesting or receiving a covered
Federal action or an extension, continuation, renewal,
amendment, or modification of a covered Federal action if the
payment is for professional or technical services rendered
directly in the preparation, submission or negotiation of any
bid, proposal, or application or that Federal action or for
meeting requirements imposed by or pursuant to law as a
condition for receiving that Federal action. Persons other than
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(2)

(5)

RFP 0-2352
FORM E

officers or employees of a person requesting or receiving a
covered Federal action include contractors and trade
associations.

For purposes of paragraph C.3.a.(1) of this clause,
professional and technical services shall be limited to advise
and analysis directly applying any professional or technical
discipline.  For example, drafting of a legal document
accompanying a bid or proposal is allowable. Similarly,
technical advice provided by an engineer on the performance
or operational capability of a piece of equipment rendered
directly in the negotiation of a contract is allowable. However,
communications with the intent to influence made by a
professional (such as a licensed lawyer) or a technical person
(such as a licensed accountaniyfare not allowable under this
section unless they provid vice and analysis directly

the advice or analysis j ectly and solely in the
preparation, submissi of a covered Federal
action. Thus, for e mmunications with the intent to

influence made by a la that do not provide legal advice or
analysis direg elated to the legal aspects of his
or her client's

services but not directly in the preparation,
sion, or negotiation of a covered Federal action.

quirements imposed by or pursuant to law as a condition
or receiving a covered Federal award include those required
by law or regulation and any other requirements in the actual
award documents.

Only those services expressly authorized by paragraph
C.3.a.(1) and (2) of this clause are permitted under this
clause.

The reporting requirements of FAR 3.803(a) shall not apply
with respect to payments of reasonable compensation made
to regularly employed officers or employees of a person.
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RFP 0-2352
FORM E

C. Disclosure

(1)

(2)

(4)

The consultant who requests or receives from an agency a
Federal contract shall file with that agency a disclosure form
OMB standard form LLL, Disclosure of Lobbying Activities,
(Attachment to the bid package) if such person has made or
had agreed to made any payment using non appropriated
funds (to include profits from any covered Federal action),
which would be prohibited under subparagraph B.1. of this
clause, if paid for with appropriated funds.

The consultant shall file a disclosure form at the end of each
calendar quarter in which there occurs any event that
materially affects the accuracy of the information contained in
any disclosure form previouslyffiled by such person under
subparagraph Il.A. of this An event that materially
affects the accuracy of t n reported includes:

or expected to b i influencing or attempting to
influence a covered

A change in
attempting to i

officer(s), employee(s), or Member(s)
3nce or attempt to influence a covered

equired, a disclosure form by any person who requests
gceives any subcontract exceeding $100,000 under the

All subcontractor disclosure forms (but not certifications) shall
be forwarded from tier to tier until received by the prime
consultant. The prime consultant shall submit all disclosures
to the District at the end of the calendar quarter in which the
disclosure form is submitted by the subcontractor. Each
subcontractor certification shall be retained in the subcontract
file of the awarding consultant.

d. Agreement

The consultant agrees not to make any payment prohibited by this
clause.
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RFP 0-2352
FORM E

Penalties

(1)  Any person who makes an expenditure prohibited under
paragraph a) of this clause or who fails to file or amend the
disclosure form to be filed or amended by paragraph d) of this
clause shall be subject to civil penalties as provided for by 31
U.S.C. 1352. An imposition of a civil penalty does not prevent
the Government from seeking any other remedy that may be
applicable.

(2)  Consultants may relay without liability on the representation
made by their subcontractors in the certification and
disclosure forms.

Cost Allowability:

Nothing in this clause is to be | ed to make allowable or
reasonable any costs, which ise be unallowable or
unreasonable. Conversely, i
the requirements in this cl
other provisions.
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RFP 0-2352
FORM E

CERTIFICATION OF
RESTRICTIONS ON LOBBYING

, hereby certify on behalf (name of offeror) of

that:

(Firm name)

1. No Federal appropriated funds have been paid, by or on behalf of the undersigned,
to any person for influencing or attempting to influence an officer of employee of
any agency, a Member of Congress, an officer or employee of Congress, or an
employee of a Member of Congress in connection with the awarding of any Federal
contract, the making of any Federal grant, the making of any Federal loan, the
entering into of any cooperative agreement, and the extension, continuation,
renewal, amendment, or modification of any Fe | contract, grant, loan, or
cooperative agreement.

2. If any funds, other than Federal appropriate
to any person for making lobbying co
agency, a Member of Congress, an
employee of a Member of Congress in conn n with this Federal contract, grant,
loan, or cooperative agreement, th [ shall complete and submit the
attached Standard Form-LLL, "Di : obbying Activities", in accordance
with its instructions.

Jade or entéred into. Submission of this certification is a prerequisite
for making or enterin@iinto this tlansaction imposed by section 1352, title 31, U.S. Code.
Any person who fails to file, theffequired certification shall be subject to civil penalty of not
less than $10,000 and not'@re than $100,000 for each such failure.

this transaction wa

The Bidder, , certifies or affirms the truthfulness and accuracy
of each statement of its certification and disclosure, if any. In addition, the Bidder
understands and agrees that the provisions of 31 U.S.C. 3801, et seq. apply to this
certification and disclosure, if any.

Executed this day of ,201

By

(Signature of authorized official)

(Title of authorized official)
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DISCLOSURE OF LOBBYING ACTIVITIES

Complete this form to disclose lobbying activities pursuant to 31 U.S.C. 1352
See reverse for public burden disclosure.)

RFP 0-2352
FORM E

Approved by
OomMB
003480045

1. Type of Federal Action: 2. Status of Federal Action:
|:| a. contract |:| a. bid/offer application
b. grant b. initial award
c. cooperative agreement c. post-award

d. loan
e. loan guarantee
f. loan insurance

3. Report Type:
O a initial filing
b. material changes
For Material Change Only:

year quarter
date of last report

4. Name and Address of Reporting Entity:

|:| Prime |:| Subawardee
Tier , if known:

Congressional District, if known:

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

Congressional District, if known:

6. Federal Department/Agency:

7. Federal Program Name/Description:

8. Federal Action Number, if known:

10. a. Name and Address of Lobbying Entity
(if individual, last name, first name, MI)

- LLL - A if necessary)

(including address if different from No 10a)

11. Amount of Payment (check all that apply):

$ O actual

12. Forum of Payment (check all that apply):
O a cash

|:| b. in-kind; specify nature:

I o |
- 0o o o0

a.
b.

Type of Payment (check all that apply):

retainer

one-time fee

. commission
. contingent fee

. deferred

other specify:

14. Brief Description of Services Performed o be Perfo

indicated in Item, 11:

d and Date(s) of Service, including officer(s), employee(s) or Member(s) contracted for Payment

(attach Continuation Sheet(s) SF-LLL-A if necessary)

15. Continuation Sheet(s) SF-LLL-A attached: |:| Yes

|:|No

16. Information requested through this form is authorized by Code 31 U.S.C. Section
1352. This disclosure of lobbying activities is a material representation of fact
upon which reliance was placed by the tier above when this transaction was
made or entered into. This disclosure is required pursuant to 31 U.S.C. 1352.
This information will be reported to the Congress semi-annually and will be
available for public inspection. Any person who fails to file the required
disclosure shall be subject to a civil penalty of not less than $10,000.00 and not
more than $100,000.00 for each such failure.

Title:

Signature:

Print name:

Telephone No: Date:

Federal Use Only

Authorized for Local Reproduction
Standard Form - LLL

Page 9
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RFP 0-2352
FORM E
INSTRUCTIONS FOR COMPLETION OF SF-LLL DISCLOSURE OF LOBBYING
ACTIVITIES

This DISCLOSURE FORMS SHALL BE COMPLETED BY the reporting entity, whether Subawardee or prime Federal recipient, at the initiation
or receipt of a covered Federal action, or a material change to a previous filing, pursuant to title 31 U.S.C. section 1352. The filing of a form is
required for each payment or agreement to make payment to any lobbying entity for influencing or attempting to influence an officer or employee
of any agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection with a
covered Federal action. Use the SF-LLL-A Continuation Sheet for additional information if the space on the form is inadequate. Complete all
items that apply for both the initial filing and material change report. Refer to the implementing guidance published by the Office of Management
and Budget for additional information.

1.1 dentify the type of covered Federal action for which lobbying activity is and/or has been secured to influence the outcome of a
covered Federal action.

2.1  dentify the status of the covered Federal action.
3.1 dentify the appropriate classification of this report. If this is a follow-up report caused by a material change to the information

previously reported, enter the year and quarter in which the change occurred. Enter the date of the last previously submitted report
by this reporting entity for this covered Federal action.

4.E nter the full name, address, city, state and zip code of the reporting entity. Includ
appropriate classification of the reporting entity that designates if it is, or expects
tier of the subawardee e.qg., the first subawardee of the prime is the first tier. Su
subgrants and contract awards under grants.

ngressional District, if known. Check the
a prime or subaward recipient. Identify the
rds include but are not limited to subcontracts,

5.1  fthe organization filing the report in item 4 checks "Subawardee" then ddress city, state, and zip code of the
prime Federal recipient. Include Congressional District.

6.E nter the name of the Federal agency making the award or |
agency, name if known. For example, Department of Transporta

7.E nter the Federal program name for description of the ion (item 1). If known, enter the full Catalog of Federal
Domestic Assistance (CFDA) number for grants, coop ns, and loan commitments.

8.E  nter the most appropriate Federal identifying number av ederal action identified in item 1 (e.g. Request for Proposal
(RFP) number, Invitation for Bid (IFB) number, grant a
application/ proposal control number assigne €

9.F oracovered Federal action where the 3 loan commitment by the Federal agency, enter the Federal amount

10.( a) Enter the full name, address, city, s
influence the covered Federalgaetion.

material change report, enter tlative amount of payment made or planned to be made.

12.C heck the appropriate box (es). Check all boxes that apply. If payment is made through an in-kind contribution, specify the nature
and value of the in-kind payment.

13.C heck the appropriate box (es). Check all boxes that apply. If other, specify nature.

14.P rovide a specific and detailed description of the services that the lobbyist has performed, or will be expected to perform, and the
date(s) of any services rendered. Include all preparatory and related activity, not just time spent in actual contact with Federal
officials. Identify the Federal official(s) or employee(s) contacted or the officer(s), employee(s), or Member(s) of Congress that were
contacted.

15.C heck whether or not a SF-LLL-A Continuation Sheet(s) is attached.

16.T he certifying official shall sign and date the form, print his/her name, title, and telephone number.

Public reporting burden for this collection for information is estimated to average 30 minutes per response, including time for reviewing instructions, searching existing data sources,
gathering and maintaining the data needed, and completing and reviewing the collection of information. Send comments regarding the burden estimate or any other aspect of this
collection of information, including suggestions for reducing the burden, to the Office of Management and Budget Paperwork Reduction Project (0348-0446), Washington, D.C.
20503.
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DISCLOSURE OF LOBBYING ACTIVITIES CONTINUATION SHEET

RFP 0-2352
FORM E

Approved by
OMB
003480045

Reporting Entity:
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RFP 0-2352
FORM F

FORM F: PROPOSAL EX AND/OR DEVIATIONS

dee )
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RFP 0-2352
FORM F

PROPOSAL EXCEPTIONS AND/OR DEVIATIONS FORM

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' technical requirements and contractual terms and conditions set forth in the
Scope of Work (Exhibit B) and Proposed Agreement (Exhibit E). 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 the 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)
e Proposed Agreement (Contractu

Reference Section/Exhibit: Page/Article No.

Complete Description of Devi

Rationale for Requesting Deviation or Exception:

Area Below Reserved for Authority Use Only:
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FORM G

NT LETTER

FORMG: SURET }va
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RFP 0-2352

FORM G
SURETY COMMITMENT LETTER
TO: Orange County Transportation Authority
We have reviewed the Proposal of
(Offeror)
(Address)
for the [RFP Title] for which Proposals will be received on: (Proposal

Due Date) and wish to advise that should this Proposal ofdfhe Offeror be accepted and
the Contract awarded to, such Offeror, this compan become the Surety and
ontract for both the
Implementation and Operations and Maintenan ases. Such Bonds will be in the
amounts identified in the Price Proposal, ed’in Agreement, Article 13, Bonds,

with terms of the Bonds as also d inthat article.

We are duly authorized to do b ss in the State of California

Surety Company/Address:

(Authorized Signature)

ATTEST:

[Attach Power of Attorney]

(Corporate Seal, if any. If no seal, write “No Seal” across this place and sign.)
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FORM H

FORMH: ES
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RFP 0-2352
FORMH
FORM OF INTELLECTUAL PROPERTY ESCROW AGREEMENT

Account Number

This Intellectual Property Escrow Agreement (“Escrow Agreement”) is effective ,
201_ among a corporation (“Escrow Agent”), a

corporation (“Depositor ), and the Orange County Transportation Authority and, public entlty
of the State of California (‘OCTA”) together referred to as (“Authority”), who collectively may be referred to
in this Escrow Agreement as the parties (“Parties”).

A. Depositor and Authority have entered or will enter into an agreement for Back Office System and
Customer Services Center Operations Services for the 405 Express Lanes in Orange County, California
(the “AGREEMENT”). Unless the context otherwise requires, capitalized terms used in this Escrow
Agreement have the meanings given in the AGREEMENT.

B. Under the AGREEMENT, Depositor has granted Authority li
property, software and supporting materials, and Depositor will fro
substitute, revise, enhance, update, revise, upgrade and/or corre
and will submit these updated software development docu
reasonably practicable, but in no event more than 30 Cale
initial deposit shall be made by Depositor within 60 Calen
requested by Authority. Additional deposits shall be m
Acceptance. Depositor shall make deposits of the complet
at least semi-annually if no deposits provided abo
period.

ses to use certain intellectual
me to time modify, add to, refine,
ftware and supporting materials
ongoing basis as soon as
date of such updates. An
MENT’s Effective Date if
Calendar Days of Go-Live and BOS
Materials current at the time of deposit
d within the relevant preceding six-month

sit into escrow with Escrow Agent the Intellectual
related documentation of Software required to be
ware Source Code in ASCII format, on industry
able form of the Software as well as paper and
¥ design specifications, code and documentation for
2 behavior, and user and technical documentation (all of which,
ements, updates, revisions, upgrades and corrections thereto
osits under Section 1.1 below, being collectively referred to in
Source Code”).

C. Depositor has agreed in the AGREEM ENT

delivered as part of the AGREEM
standard media and source code
electronic copies of the functional

together with modification

and thereof, and all otheifs

D. Depositor and/or its
Source Code except under certa

2 suppliers desire to avoid disclosure and release of the Software
mited circumstances.

E. The availability of the IP Materials (including without limitation Software Source Code) to Authority
is critical to Authority’ business and, therefore, Authority need access to the IP Materials certain limited
circumstances.

F. Depositor and Authority desire to establish an escrow with Escrow Agent to provide for the
retention, administration and controlled access of the IP Materials.

G. Escrow Agent has consented to act as Escrow Agent and to receive and hold the current version
and any future versions of the IP Materials.

H. The parties desire this Escrow Agreement to be supplementary to the AGREEMENT pursuant to
11 United States Bankruptcy Code, Section 365(n)(1)(B).

NOW, THEREFORE, Depositor and Authority hereby engage Escrow Agent to serve as Escrow
Agent for the Intellectual Property and IP Materials, Escrow Agent hereby accepts such engagement, and
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the Parties hereby agree to the establishment and administration of an escrow for the IP Materials, on the
following terms and conditions.

1.1.

1.2

SOURCE CODE ESCROW AGREEMENT

SECTION 1. DEPOSITS

Obligation to Make Deposits.

(a) Immediately upon execution of this Escrow Agreement, Depositor shall deposit IP Materials
that consist of Pre-Existing Contractor Intellectual Property and Third Party Intellectual Property to
be used in connection with the Toll Services with Escrow Agent.

(b) Depositor will submit updated Software development documents on an ongoing basis as
soon as reasonably practicable, but in no event more than 30 Calendar Days from the date of such
updates.  Notwithstanding the foregoing, additional deposits shall be made within 10 Calendar
Days of Go-Live and BOS Acceptance. Depositor shall mak posits of the complete set of IP
Materials current at the time of deposit at least semi-annu no deposits provided above have
occurred within the relevant preceding six-month period.

(c) If during any calendar month after the da Notice of Acceptance is issued by
Authority, Depositor completes and installs in S Work¥any modification, addition,
Enhancement, Update, revision, Upgrade or c
Source Code, it shall deposit with Escrow Agent, as s reasonably practicable and in no event

) ates, each such modification, addition,
Enhancement, Update, revision, Upgrade a i d a modified Attachment A identifying

along with a modified Attachme ifying the same as soon as reasonably practicable, but in
no event more than 30 Calen@a date of such identification.

(d) Each deposit under
deposit under subsecti b

above shall be added to the existing deposit. Each
above shall be listed on a modified Attachment A and Depositor
shall sign each . Attachment A and each modified Attachment A shall be
held and maintal in the escrow account. Escrow Agent shall create an
independent rec i pcuments the activity for Attachment A and each modified
ing of all deposits under this Section 1.1 shall be in accordance with
Sections 1.2 through

(e) Notwithstanding any other provision of this Escrow Agreement, Depositor shall have no
obligation to deposit with the Escrow Agent any Software Source Code for Off-the-Shelf Software,
subject however, to the provisions of Article 26 of the AGREEMENT.

Identification of Tangible Media. Prior to each delivery of the IP Materials to Escrow Agent,

Depositor shall conspicuously label for identification each document, magnetic tape, disk, or other tangible
media upon which the Intellectual Property are written or stored. Additionally, with each delivery Depositor
shall complete Attachment A to this Escrow Agreement or a modified Attachment A by listing each such
tangible media by the item label description, the type of media and the quantity, and the identity of the
owner of the Intellectual Property (whether Depositor or a Software Supplier). Depositor shall sign each
Attachment A or modified Attachment A and deliver it to Escrow Agent with the IP Materials. Such signature
shall constitute Depositor’s representation and warranty that Attachment A is true, accurate and complete.
Unless and until Depositor makes the initial deposit with Escrow Agent, Escrow Agent shall have no
obligation with respect to this Escrow Agreement, except the obligation to notify the parties regarding the
status of the account as required in Section 2.2 below.

Page 2



RFP 0-2352
FORM H

1.3. Deposit Inspection. Within three Business Days after Escrow Agent receives IP Materials and
Attachment A or a modified Attachment A, Escrow Agent shall conduct a deposit inspection by visually
matching the labeling of the tangible media containing the Source Code to the item descriptions and
quantity listed on Attachment A or modified Attachment A. In addition to the deposit inspection, Authority
may elect to cause a verification of the IP Materials at any time in accordance with Section 1.6 below.

1.4. Acceptance of Deposit. Immediately upon completion of each deposit inspection, if Escrow Agent
determines that the labeling of the tangible media matches the item descriptions and quantity on Attachment
A or the modified Attachment A, Escrow Agent shall date and sign Attachment A or the modified Attachment
A and mail a copy thereof to Depositor and Authority. Immediately upon completion of each deposit
inspection, if Escrow Agent determines that the labeling does not match the item descriptions or quantity
on Attachment A or the modified Attachment A, Escrow Agent shall (a) note the discrepancies in writing on
Attachment A or the modified Attachment A; (b) date and sign Attachment A or the modified Attachment A
with the exceptions noted; and (c) mail a copy of Attachment A or the modified Attachment A to Depositor
and Authority. Escrow Agent’s acceptance of the deposit occurs upon the signing of Attachment A or the
modified Attachment A by Escrow Agent. Delivery of the signed Attachment A or the modified Attachment
A to Authority is Authority’ notice that the Software Source Code havegbeen received and accepted by
Escrow Agent.

1.5. Depositor's Representations. Depositor represents and Authority as follows:

(a) Depositor lawfully possesses all of the IP
therein as deposited with Escrow Agent;

ectual Property contained

(b) With respect to all of the IP Materials an Intellectual Property contained therein,
Depositor has the right and authority to ent and Authority the rights as provided
in this Escrow Agreement;

(c) The IP Materials and thegdmtellectua perty contained therein are not subject to any lien
or other encumbrance;

(d) The IP Materials a
technology and other mate
applicable; and

Property contained therein consist of the proprietary
dentified either in the AGREEMENT or Attachment A, as

(e). The IP
Materials and the
decryption keys have

aterials are néadable and useable in their current form or, if any portion of the IP
roperty contained therein is encrypted, the decryption tools and

deposited.

1.6. Verification. Authority may, at Authority’ expense, cause a verification of any IP Materials.
Authority shall notify Depositor and Escrow Agent of Authority’ request for verification. Depositor shall have
the right to be present at the verification. A verification determines, in different levels of detail, the accuracy,
completeness, sufficiency and quality of the IP Materials. If a verification is elected after the IP Materials
have been delivered to Escrow Agent, then only Escrow Agent, or at Escrow Agent’s or Authority’ election
an independent person or company selected and supervised by Escrow Agent or Authority, may perform
the verification. If Authority elects to have an independent person or company perform the verifications, its
election and selection shall prevail over any such election by Escrow Agent. The verification shall be
conducted in accordance with the verification procedures specified in the completed form of Attachment A
accompanying Depositor’'s deposit of the relevant IP Materials with Escrow Agent. Such verification shall
determine the relevance, completeness, currency, accuracy and functionality of the IP Materials and the
Intellectual Property contained therein and, specifically as to Software Source Code, whether the deposit
is complete. If Escrow Agent or a person or company it selects performs the verification, Escrow Agent
shall deliver to Authority a written report detailing the verification not later than 30 days after Authority
delivers Notice requesting such verification. Any verification shall take place either at Escrow Agent’s
location or an agreed upon location during Escrow Agent’s regular business hours. If Authority elect to
have an independent person or company perform the verification, then such entity shall adhere to the
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confidentiality requirements of the AGREEMENT. If Escrow Agent or the independent person performing
the verification determine that the verification procedures specified in the completed Attachment A are
insufficient to enable verification of the relevant IP Materials and the Intellectual Property contained therein,
then upon the request of Escrow Holder or Authority, Depositor shall cooperate in good faith to supplement
and/or modify the verification procedures as necessary and appropriate to facilitate such verification.

1.7. Removal of IP Materials. The IP Materials and the Intellectual Property contained therein may be
removed and/or exchanged only on written instructions signed by both the Depositor and Authority, or as
otherwise provided in this Escrow Agreement.

1.8. Inspection. Authority and Depositor shall be entitled, during normal business hours, to inspect,
under the supervision of an officer of Escrow Agent and at Escrow Agent’s facilities, the physical and
technical status and condition of the IP Materials and the Intellectual Property contained therein. The party
undertaking the inspection shall provide Notice of the pending inspection to the other party, five Business
Days prior to the scheduled date of the inspection. The party receiving the notice shall have the right to be
present at the inspection, but such presence is not a condition precedent to the inspecting party’s right to
proceed with inspection.

SECTION 2. CONFIDENTIALITY AND R KEEPING

2.1. Confidentiality. Escrow Agent shall maintain the d the Intellectual Property
contained therein in a secure, environmentally safe, firepr
only to authorized representatives of Escrow Agent. Es
protect the confidentiality of the Intellectual Property. Exc
Agent shall not disclose, transfer, make available or use ntellectual Property or any IP Materials.

receives a subpoena or any other order from a coUft ore judiciat tribunal pertaining to the disclosure or
release of the IP Materials and the Intellectual Prop t therein, Escrow Agent shall immediately
notify the other Parties unless prohibited byalaw. It shall’'be the responsibility of Depositor and/or Authority
to challenge any such order; provided ghowev scrow Agent does not waive its rights to present its
position with respect to any such o @ hall not be required to disobey any order from a
court or other judicial tribunal. (Seét8ectionf/8 or notices of requested orders.)

2.2. Status Reports. Ese issue to Depositor and Authority a report profiling the account
history at least semi-an
Escrow Agreement upofi'the request afiany other Party.
2.3. Audit Rights. During
the written records of Escrow

during normal business hours and

e tergiof this Escrow Agreement, Depositor and Authority may each inspect
gt pertaining to this Escrow Agreement. Any inspection shall be held
following reasonable prior Notice.

SECTION 3. TITLE TO IP MATERIALS
3.1 Title to IP Materials. Title to the IP Materials which embody Intellectual Property is vested in

Authority pursuant to Article 25 of the AGREEMENT, but is subject to the provisions of this Escrow
Agreement on access to and release of such IP Materials.

3.2 Disclaimer. Escrow Agent hereby disclaims and relinquishes any title to or ownership of Software
Source Code deposited with Escrow Agent under this Escrow Agreement.
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SECTION 4. RELEASE OF DEPOSIT

4.1. Release Conditions. As used in this Escrow Agreement, “Release Condition” shall mean any of
the following:

(a) The AGREEMENT is terminated for any reason including expiration of the Term;

(b) A voluntary or involuntary bankruptcy or insolvency of CONTRACTOR occurs;

(c) CONTRACTOR is dissolved or liquidated;

(d) CONTRACTOR or any third party, (a) fails or ceases to provide services as necessary to
permit continued use of any such Intellectual Property or (b) otherwise ceases to engage in the

ordinary course of the business of manufacturing, supplying, maintaining and servicing the IP
Materials pursuant to a license or any sublicense thereof.

lease Condition has occurred,
elease Condition and a request
If the Release Condition pertains
o indicate. Immediately upon
sitor by commercial express

4.2. Filing For Release. If Authority believes in good faith that a
Authority may provide to Escrow Agent Notice of the occurrence of
for the release of the IP Materials and incorporated Intellectual Prg
only to an owner of Third Party Intellectual Property, Authority’ Nétice s

mail.

4.3. Contrary Instructions. From the date Escrow Ag he Notice requesting release of the IP
Materials and incorporated Intellectual Property, Depositor s ave ten days to deliver to Escrow Agent
contrary instructions (“Contrary Instructions”). Caht shall mean the written representations
and warranties, without qualification, exception or ¢ thorized officer or authorized delegate
of Depositor that (a) the person signing for Depo orized officer or authorized delegate of
Depositor and (b) a Release Condition d or has been cured. Immediately upon receipt of
Contrary Instructions within such ten d Agent shall send a copy to Authority by commercial
express mail. Additionally, Escro Notice to Depositor and Authority that there is a
scrow Agreement. Subject to Section 5.2 of this
Escrow Agreement, Escrow Agent sha t|nue to store the IP Materials and Intellectual Property without
release pending (i) instructig or and Authority; (ii) dispute resolution pursuant to Section 7.3;
or (iii) order of a court. ‘ i
and void, shall have no nd shall be disregarded by Escrow Agent.

4.4, Release of Deposit.

(a) If Escrow Agent does not receive Contrary Instructions from the Depositor within such ten
day period, Escrow Agent is authorized to, and shall, immediately release the IP Materials and
incorporated Intellectual Property to Authority. If the Release Condition pertains only to an owner
of Third Party Intellectual Property, then Escrow Agent shall only release the IP Materials that (a)
are identified on Attachment A as owned by such owner of Third Party Intellectual Property or (b)
lacks identification of ownership on Attachment A. Any copying expense will be chargeable to
Depositor. This Escrow Agreement shall terminate upon the release of all the IP Materials and
incorporated Intellectual Property held by Escrow Agent.

(b) Escrow Agent shall promptly release all or any part of the IP Materials and incorporated
Intellectual Property at any time and from time to time upon receipt of Notice signed by both
Depositor and Authority.

(c) Escrow Agent shall also release the IP Materials and incorporated Intellectual Property to

Authority at any time as directed or ordered by an arbitration award, by a final judgment of a court
of competent jurisdiction, or by other final dispute resolution pursuant to Section 7.3; provided that
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Authority provide to Escrow Agent a written opinion of counsel for Authority to the effect that such
award, judgment or resolution is final and not appealable. In such event, Escrow Agent shall
proceed with release in accordance with the award, judgment or resolution and may rely on such
legal opinion.

4.5. Right to Use Following Release. Upon release of the IP Materials in accordance with this Section
4, Authority shall have the right and license to use the released Intellectual Property as provided in the
AGREEMENT. Authority shall be obligated to maintain the confidentiality of the released Intellectual
Property as provided in the AGREEMENT.

SECTION 5. TERM AND TERMINATION

51. Term of Escrow Agreement. The term of this Escrow Agreement shall continue in effect unless
and until this Escrow Agreement is terminated in accordance with the terms of this Section 5. This Escrow
Agreement shall be terminated in the event (a) Depositor and Authority jointly instruct Escrow Agent in
writing that the Escrow Agreement is terminated; or (b) Escrow Agent provides Notice to Depositor and
Authority that the Escrow Agreement is terminated for nonpayment in ordance with Section 5.2 or by
resignation in accordance with Section 5.3. If the IP Materials and in€orporated Intellectual Property are
subject to another escrow agreement with Escrow Agent, Escrow reserves the right, after the initial
one year term, to adjust the anniversary date of this Escrow to match the then prevailing
anniversary date of such other escrow arrangements.

5.2. Termination for Nonpayment. In the event fee
Escrow Agent shall provide Notice of delinquency to all P
payment to Escrow Agent to cure the default. If the past
Agent within one month of the date of such Notice
Escrow Agreement at any time thereafter by se ination to all Parties. Escrow Agent
shall have no obligation to take any action under this 2ment so long as any undisputed payment
due to Escrow Agent remains unpaid and.de ept action to hold and safeguard the IP Materials
i i ination as provided in this Section 5.

crow Agent are not paid when due,
Party shall have the right to make the
ayment is not received in full by Escrow
ent shall have the right to terminate this

5.3. Termination by Resignatio
by prowdlng Dep05|tor and Authonty ! otice of its intent to terminate this Escrow Agreement.

Escrow Agreement and
Agent to forward the IP

scrow Agent with Notice including instructions authorizing Escrow
orporated Intellectual Property to another escrow company and/or
agent or other designated Escrow Agent shall transfer and dispose of the IP Materials in
accordance with any such Noti¢ scrow Agent does not receive said Notice within 90 days of the date
of Escrow Agent’s termination Notice, then Escrow Agent shall have no obligation to take any action under
this Escrow Agreement, except action to hold and safeguard the Intellectual Property and transfer or
dispose of IP Materials following termination as provided in this Section 5.

54. Disposition of IP Materials Upon Termination. Upon termination of this Escrow Agreement, Escrow
Agent shall destroy, return, or otherwise deliver the IP Materials in accordance with Depositor's and
Authority’ Notice. If there is no such Notice, Escrow Agent may, commence legal action interpleading
Depositor and Authority, deposit the IP Materials with the court in such action and otherwise handle and
dispose of the IP Materials in accordance with court order. In no event shall Escrow Agent have the right
to destroy the IP Materials or return them to Depositor absent written instructions to such effect or final
order of a court of competent jurisdiction.

5.5. Survival of Terms Following Termination. Upon termination of this Escrow Agreement, the following
provisions of this Escrow Agreement shall survive:

(a) Depositor’s representations and warranties (Section 1.5);
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(b) The obligations of safekeeping and confidentiality with respect to the IP Materials and
incorporated Intellectual Property set forth in Section 2.1;

(c) The rights granted in the sections entitled Right to Transfer Upon Release (Section 3.3)
and Right to Use Following Release (Section 4.5), if a release of the IP Materials has occurred prior
to termination;

(d) The obligation to pay Escrow Agent any fees and expenses due;

(e) The obligations of Escrow Agent under Section 5.4;

(f) The provisions of Section 7;

(9) Any provisions in this Escrow Agreement which specifically state they survive the

termination of this Escrow Agreement; and

(h) All other provisions which by their inherent character,
termination of this Escrow Agreement, the expiration of the

express terms should survive
EMENT.

SECTION 6. IP ESCROW AG

6.1. Fee Payment and Schedule Escrow Agent is entj
applicable to the services provided, which shall be the re Depositor. Escrow Agent shall notify
Authority at least 60 days prior to any increase in fees. service not listed on Escrow Agent’s
standard fee schedule, Escrow Agent shall provide a quote to rendering the service, if requested.

6.2. Payment Terms. Fees are due 30 days a of aninvoice from Escrow Agent detailing the
services performed and setting forth fees therefor ¢
Agent may deliver invoices not more freg onthly. Except for action to hold and safeguard the
aterials following termination as provided in this

any service whenever any undisputed outstanding

7.1. Right to Rely o scrow Agent may act in reliance upon any instruction, instrument,

or signature reasonably eved by/Escrow Agent to be genuine. Except with respect to a Contrary
Instruction that in not timely d or lacks the representation set forth in Section 4.3(a), Escrow Agent

may assume that any employee @f a party to this Escrow Agreement who gives any Notice, request, or
instruction has the authority to do so. Escrow Agent shall not be required to inquire into the truth or evaluate
the merit of any statement or representation contained in any Notice, request or instruction. Escrow Agent
shall not be responsible for failure to act as a result of causes beyond the reasonable control of Escrow
Agent.

7.2. Indemnification. Depositor and Authority each agree to indemnify, defend and hold harmless
Escrow Agent from any and all Claims and Losses in connection with this escrow arrangement except to
the extent such Liabilities were caused by the negligence or willful misconduct of Escrow Agent or its breach
of this Escrow Agreement.

7.3. Dispute Resolution. Any dispute, controversy, claim or difference arising out of, or in connection
with, or resulting from this Escrow Agreement, its application or interpretation, a breach thereof, or a
Contrary Instruction issued hereunder, which cannot be settled amicably by the Parties, shall be subject to
resolution in accordance with the dispute resolution provisions of the AGREEMENT. Escrow Agent agrees
to be bound by any such final resolution. Notwithstanding the foregoing, any suit in interpleader brought
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by Escrow Agent under Section 5.4 shall not be by arbitration and may be brought by Escrow Agent in any
court having jurisdiction.

7.4. Controlling Law. This Escrow Agreement shall be governed by and construed in accordance with
the laws of California, without regard to conflict of law principles. The venue of any court, judicial or referee
proceeding under this AGREEMENT shall be in Orange County, California, unless changed by the judicial
officer.

7.5. Notice of Requested Order. If any Party intends to obtain an order from the arbitrator or any court
of competent jurisdiction which may direct Escrow Agent to take, or refrain from taking, any action, that
Party shall:

(a) Give Escrow Agent at least two Business Days’ prior Notice of the hearing; and

(b) Ensure that Escrow Agent not be required to deliver the original (as opposed to a copy) of
the IP Materials if Escrow Agent may need to retain the original in its possession to fulfill any of its
other duties under this Escrow Agreement.

SECTION 8. GENERAL PROV

8.1. Escrow Agent Representation. Escrow Agent repres,
that (a) to the best knowledge of Escrow Agent neither it
any investigation or been convicted or indicted for

to Authority and Depositor
| has been the subject of

corruption, bribery or fraud in connection with any public in the State of California, or any other
jurisdiction, except as has been specifically disclosed in wri 0 Authority and Depositor, and (b) should
any such conviction or indictment be obtained or tion commenced prior to the expiration
of the term hereof, regardless of the date of the g rise to the subject matter of such
conviction, indictment or investigation, Escrow Ag ately disclose it in writing to Authority and
Depositor.

8.2. Entire Escrow Agreemen Agreement (including all Exhibits to this Escrow

Agreement) contain the entire unde
Agreement and supersede all Jreements, understandings, statements, representations and

ect to their subject matter. Escrow Agent is not a party to the

obligations to Depositor or Authority are as set forth in this Escrow
ation of this Escrow Agreement shall be valid or binding unless

the AGREEMENT. Es
Agreement. No amendme
signed by all the parties, exce
not be signed.

8.3. Notices. All notices, invoices, payments, deposits and other documents and communications under
this Escrow Agreement shall be sent as provided in Article 11 of the AGREEMENT and given to the parties
at the addresses specified in the attached Attachment B. It shall be the responsibility of the parties to notify
each other as provided in this Section in the event of a change of address. The parties shall have the right
to rely on the last known address of the other parties.

8.4. Severability. In the event any provision of this Escrow Agreement is found to be invalid, voidable
or unenforceable, the parties agree that unless it materially affects the entire intent and purpose of this
Escrow Agreement, such invalidity, voidability or unenforceability shall affect neither the validity of this
Escrow Agreement nor the remaining provisions herein, and the provision in question shall be deemed to
be replaced with a valid and enforceable provision most closely reflecting the intent and purpose of the
original provision.

8.5. Successors. This Escrow Agreement shall be binding upon and shall inure to the benefit of the
successors and assigns of the Parties. However, Escrow Agent shall have no right to assign this Escrow
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Agreement or delegate its duties hereunder without the prior written consent of Depositor and Authority;
and Escrow Agent shall have no obligation in performing this Escrow Agreement to recognize any
successor or assign of Depositor or Authority unless Escrow Agent receives unambiguous and authoritative
written evidence of the change of Parties.

8.6. Regulations. Depositor and Authority are responsible for and warrant compliance with all applicable
laws, rules and regulations, including but not limited to customs laws, import, export, and re-export laws
and government regulations of any country from or to which the Intellectual Property may be delivered in
accordance with the provisions of this Escrow Agreement.

8.7. Liability. No member, officer, or employee of Authority, Depositor or Escrow Agent shall be liable
personally hereunder or by reason hereof.

8.8. Counterparts. This Escrow Agreement may be executed in any number of counterparts and by the
different parties on different counterparts, each of which, when executed, shall be deemed an original, but
all of which, taken together, shall constitute one and the same Escrow Agreement.

[signatures on next page]
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IN WITNESS WHEREOF, the parties, intending to be legally bound, have executed this Source
Code Escrow Agreement as of the date first written above.

OCTA

ORANGE COUNTY TRANSPORTATION
AUTHORITY

By:
Name:
Title:

APPROVED AS TO FORM:

By:

DEPOSITOR:

IP ESCROW AGENT:

By:
Name:
Title:
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ATTACHMENT A

DESCRIPTION OF ESCROWED MATERIAL

Depositor Company Name:

Account Number

Product name Version
(Product Name will appear as the Exhibit 1 Name on Account History report)

Owner of Product

(Name, address, tel. no., e-mail address)

SOURCE CODE DESCRIPTION:

Quantity Media Type & Size Label De ion of Each Separate Item
Disk 3.5"or
DAT tape _ mm
CD-ROM
. Data cartridge tape
- TK700r____ tape
Magnetic tape

Documentation

Other
PRODUCT DESCRIPTIO

Environment

SOURCE CODE INFORMATION:

Is the media or are any of the files encrypted? Yes/ No If yes, please include any passwords and the
decryption tools.

Encryption tool name Version

Hardware required

Software required

SOURCE CODE VERIFICATION PROCEDURES:
[Insert in space below or provide as separate attachment]
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Other required information

| certify for Depositor that the above described Escrow Agent has inspected and accepted IP Materials

have been transmitted to the above materials (any exceptions are noted above):
Signature: Signature:
Print Name: Print Name:
Date: Date Accepted:
Attachment A#:
Send materials to: IP Escrow Agent, )
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ATTACHMENT B

Invoices to Depositor pursuant to Section 4.4(a)

Notices, deposit material returns and
communications to Depositor should be
addressed to:

Company Name:

should be addressed to:

Address:

Designated Contact:

Telephone: (_ )

Facsimile: ( )

E-mail:

Verification Contact:

Notices and communications to the Authority

should be addressed to each agency a

Company Name: __Orange Coun

Authority

Address

Designated Contact:

Telephone: ( )

Facsimile: ( )

E-mail:
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Requests from Depositor and/or Orange County Transportation Authority to change the designated
contact should be given in writing by the designated contact or an authorized employee of Depositor
and/or Orange County Transportation Authority.

Contracts, IP Materials and Intellectual Property,
notices, invoice inquiries and fee remittances to IP
Escrow Agent should be addressed to:

Date:

Telephone: ( )

Facsimile: ( )

E-mail:
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FORM OF IMPLEMENTATION PHASE
PERFORMANCE BOND

Agreement No.

Bond No.

KNOW ALL WHO SHALL SEE THESE PRESENTS:

THAT WHEREAS, The Orange County Transportation Authority (“AUTHORITY”), a public entity
of the State of California, has awarded , a corporation organized under the
laws of (“Principal”) an agreement to design, implement, operate and maintain a
Back Office System and Customer Service Center for the 405 Express Lanes (the “Agreement”);

AND WHEREAS, the AGREEMENT was awarded by AUT
Work in accordance with the terms of the AGREEMENT, a

ITY on to provide the
specified;

AND WHEREAS, it is one of the conditions to executi MENT by AUTHORITY

NOW THEREFORE, We the undersigned Principa (the “Surety” or
“Co-Sureties”), an admitted surety insurer i alifornia, are firmly bound and held
unto AUTHORITY, in the amount of Dollars ($ ) (“Bonded
ica for the payment whereof, well and
rselves, our heirs, successors, executors,
irmly by these presents.

THE CONDITION OF THE FORE > FIGATION IS SUCH THAT:

1. d by reference in this Bond.

2. S€ requires, capitalized terms used but not separately defined
in this Bond have the meani i to them in the AGREEMENT.
3. If Principal or its heirs, Successors, executors, administrators or assigns shall in all things

stand to and abide by and well and truly keep, perform and complete all covenants, conditions,
agreements, obligations and Work under the AGREEMENT, including any and all amendments,
supplements, and alterations made to the AGREEMENT as therein provided, on Principal’s part
to be kept and performed at the time and in the manner therein specified, and shall indemnify,
defend and save harmless AUTHORITY and all other Indemnified Parties, as therein stipulated,
then this obligation shall become null and void; otherwise it shall remain in full force and effect. In
case suit is brought upon this Bond, the Surety (or Co-Sureties) will pay reasonable attorney's fee
to be fixed by the court.

4. The obligations covered by this Bond specifically include the performance of each and
every obligation of Principal under the AGREEMENT with respect to the Work required to
complete the Implementation Phase, including its liability for Liquidated Damages and warranties
as specified in the AGREEMENT, but not to exceed the Bonded Sum. Completion of the
Implementation Phase, as used herein, means achievement of Go-Live of Implementation Phase.
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5. The Surety (or Co-Sureties) agree(s) that no change, extension of time, alterations,
additions, omissions or other modifications of the terms of the AGREEMENT, or in the Work to
be performed with respect to completion of the Implementation Phase, or in the specifications or
plans, or any change or modification of any terms of payment or extension of time for any payment
pertaining or relating to the AGREEMENT, or any rescission or attempted rescission of the
AGREEMENT or this Bond, or any conditions precedent or subsequent in this Bond attempting
to limit the right of recovery of AUTHORITY seeking to recover from this Bond, or any fraud
practiced by any other person other than AUTHORITY seeking to recover from this Bond, shall in
any way affect its obligations on this Bond, and it does hereby waive notice of such changes,
extension of time, alterations, additions, omissions or other modifications.

6. The Surety (or Co-Sureties) agree(s) that payments made to contractors and suppliers to
satisfy claims on the payment bond do not reduce the Surety’s legal obligations under this Bond.
Payments made to contractors or suppliers under any agreement where the Surety has arranged
for completion of the Work to satisfy this Bond will not be considered payment bond claims.

ITY to be, in default under the
efault thereunder, the Surety

7. Whenever Principal shall be, and is declared by AUT
AGREEMENT, provided that AUTHORITY is not then in m
(or Co-Sureties) shall promptly, at AUTHORITY’ election;

(a) remedy such default, or

(b) complete the Work covered by this in accordance with the terms and
conditions of the AGREEMENT, or

(c) select a contractor or contract te all Work covered by this Bond in
accordance with the terms af i
may not select Principal
of the Surety without AU ' §s written consent, in its sole discretion), arrange
for a contract meeting quirements of the AGREEMENT between such contractor or
contractors and A F make available as Work progresses (even though there
cceSsion of defaults under such contract or contracts of
is paragraph) sufficient funds to pay the cost of completion
ce @i'the AGREEMENT Price; but not exceeding, including other
ich Surety (or Co-Sureties) is (are) liable hereunder, the Bonded

less the unpaid b3
costs and damages 1@
Sum.

(d) Shall pay Authority for the Work in an amount not exceeding the Bonded Sum.

8. If Surety does not proceed as provided in Paragraph 7 of this Bond with reasonable
promptness, Surety shall be deemed to be in default on this Bond fifteen (15) days after receipt
of an additional Notice from the AUTHORITY to Surety demanding that Surety perform its
obligations under this Bond, and AUTHORITY shall be entitled to enforce any remedy available
to AUTHORITY.

9. The guarantees contained in this Bond shall survive completion of the Implementation

Phase with respect to those obligations of Principal which survive Final Acceptance of
Implementation Phase.
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10. [Use in case of multiple or co-sureties] The Co-Sureties agree to empower a single
representative with authority to act on behalf of all of the Co-Sureties with respect to this Bond,
so that AUTHORITY will have no obligation to deal with multiple sureties hereunder. All
correspondence from AUTHORITY to the Co-Sureties and all claims under this Bond shall be
sent to such designated representative. The designated representative may be changed only by
delivery of Notice (by personal delivery or by certified mail, return receipt requested) to
AUTHORITY designating a single new representatlve signed by all of the Co-Sureties. The initial
representative shall be

IN WITNESS WHEREOF, we have hereunto set our hands and seals on this at
on this day of ,A.D.,20__

PRINCIPAL:

Surety (full legal name):

Address:

By:

[Note: If more than one surety, then add appropriate number of lines to signature block.]

[Note: The bond shall be signed by authorized persons. Where such persons are signing
in a representative capacity (e.g., an attorney-in-fact), but is not a member of the firm,
partnership, or joint venture, or an officer of the legal entity involved, evidence of authority
to sign must be furnished and a Power of Attorney attached.]
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FORM |
CALIFORNIA ALL PURPOSE ACKNOWLEDGEMENT
STATE OF CALIFORNIA )
COUNTY OF ; >
On before me, , @ notary
public, personally appeared , Who proved to

me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

(AFFIX NOTARIAL SEAL)

TA UBLIC
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FORM OF IMPLEMENTATION PHASE
PAYMENT BOND

Agreement No.

Bond No.

KNOW ALL WHO SHALL SEE THESE PRESENTS:

THAT WHEREAS, The Orange County Transportation Authority (“AUTHORITY”), a public entity
of the State of California, has awarded to , a corporation organized
under the laws of (“Principal”) an agreement to design, implement, operate and
maintain a Back Office System and Customer Service Center for the 405 Express Lanes (the
‘“AGREEMENT");

AND WHEREAS, AGREEMENT was awarded by AUTHORITY to provide the Work,
as specified and in accordance with the terms of the AGREE
AND WHEREAS, it is one of the conditions to executio EMENT by AUTHORITY

(the “Surety” or

“Co-Sureties”), an admitted surety insurer in the Staté alifornia, are firmly bound and held
unto AUTHORITY, in the sum of Dollars ($ ) (‘Bonded
Sum”) good and lawful money of the United S merica for the payment whereof, well and
truly to be paid to AUTHORITY, we bind our heirs, successors, executors,
administrators, and assigns, jointly ag rmly by these presents.

THE CONDITION OF THE FOR ION IS SUCH THAT:

1 The AGREEMENT ed by reference in this Bond. Unless the context otherwise
requires, capitalized ter, eparately defined in this Bond have the meaning given

2. If Principal, its S
shall fail to pay:

(a) any of the persons named in Civil Code section 40500 involved in performance of
the Work for the Implementation Phase as provided for under the AGREEMENT;

(b) any amounts due under the Unemployment Insurance Code with respect to the
Work for the Implementation Phase;

(c) any amounts required to be deducted, withheld and paid over to 1302 Franchise
Tax Board from the wages of employees of the Principal and its Subcontractor pursuant
to Revenue and Taxation Code Section 18662 et seq. with respect to such labor; or

(d) anyone required to be paid by law

then Surety shall pay for the same in an amount not to exceed the Bonded Sum; otherwise
this obligation shall be null and void; otherwise it shall remain in full force and effect. In
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case suit is brought upon this Bond, the Surety (or Co-Sureties) will pay reasonable
attorney's fee to be fixed by the court.

3. This Bond shall inure to the benefit of any of the persons named in Civil Code Section
40500 or anyone required to be paid by law under the AGREEMENT so as to give a right of action
to such persons or their assigns in any suit brought upon this Bond.

4, This Bond covers all of Principal’s payment obligations under the AGREEMENT for the
Work for the Implementation Phase, as set forth in the AGREEMENT

5. The Surety (or Co-Sureties) agree(s) that no change, extension of time, alterations,
additions, omissions or other modifications of the terms of the AGREEMENT, or in the Work to
be performed with respect to the Implementation Phase, or in the specifications or plans, or any
change or modification of any terms of payment or extension of time for any payment pertaining
or relating to the AGREEMENT, or any rescission or attempted rescission of the AGREEMENT
or this Bond, or any conditions precedent or subsequent in this d attempting to limit the right
of recovery of AUTHORITY seeking to recover from this Bond, ny fraud practiced by any other
person other than AUTHORITY seeking to recover from d, shall in any way affect its
obligations on this Bond, and it hereby waives notic nges, extension of time,
alterations, additions, omissions or other modification

reties agree to empower a single
o-Sureties with respect to this Bond,
multiple sureties hereunder. All
Il claims under this Bond shall be
resentative may be changed only by
certified mail, return receipt requested) to
ive, signed by all of the Co-Sureties. The initial

so that AUTHORITY will have no obligati
correspondence from AUTHORITY to the C
sent to such designated representative. The
delivery of Notice (by personal de

representative shall be

7. This bond shall in penefit of the persons named in Civil Code section 40500 so
as to give a right of actig As and their assigns in any suit brought upon this bond.
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IN WITNESS WHEREOF, we have hereunto set our hands and seals on this at
on this day of ,A.D., 20 .

PRINCIPAL:

By:
Name:
Title:

Surety (full legal name):

Address:

By:

[Note: If more than one e d appropriate number of lines to signature block.]

[Note: The bond shallhbe signea
in a representative caf
partnership, or joint ventu
must be furnished and a Po

)y authorized persons. Where such persons are signing
., an attorney-in-fact), but is not a member of the firm,
an officer of the legal entity involved, evidence of authority
er of Attorney attached.]
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FORM J
CALIFORNIA ALL PURPOSE ACKNOWLEDGEMENT
STATE OF CALIFORNIA )
) SS.
COUNTY OF )
On before me, , @ notary
public, personally appeared , who proved to

me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

(AFFIX NOTARIAL SEAL)

PUBLIC
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FORMK: OPERATION MAINTENANCE BOND
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FORM OF OPERATIONS AND MAINTENANCE PERFORMANCE BOND

Agreement No.

Bond No.

KNOW ALL WHO SHALL SEE THESE PRESENTS:

THAT WHEREAS, The Orange County Transportation Authority (‘“AUTHORITY”), a public entity
of the State of California, has awarded , a corporation organized under the
laws of (“Principal”) an agreement to design, implement, operate and maintain a
Back Office System and Customer Service Center for the 405 Express Lanes (the
‘“AGREEMENT");

AND WHEREAS, the AGREEMENT was awarded by AUTHOR to provide the

AND WHEREAS, it is one of the conditions to ex i AGREEMENT by AUTHORITY
that these presents shall be executed;

NOW THEREFORE, We the undersigned
“Co-Sureties”), an admitted surety insurer in
unto AUTHORITY, in the amount of

(the “Surety” or
lifornia, are firmly bound and held
Dollars ($ ) (“Bonded
S of America for the payment whereof, well and
rselves, our heirs, successors, executors,

1. The AGREE

2. Unless the contex Mise requires, capitalized terms used but not separately defined
in this Bond have the meani ven to them in the AGREEMENT.

3. If Principal or its heirs, successors, executors, administrators or assigns shall in all things
stand to and abide by and well and truly keep, perform and complete all covenants, conditions,
agreements, obligations and Work under the AGREEMENT, including any and all amendments,
supplements, and alterations made to the AGREEMENT as therein provided, on Principal’s part
to be kept and performed at the time and in the manner therein specified, and shall indemnify,
defend and save harmless AUTHORITY and all other Indemnified Parties, as therein stipulated,
then this obligation shall become null and void; otherwise it shall remain in full force and effect. In
case suit is brought upon this Bond, the Surety (or Co-Sureties) will pay reasonable attorney's fee
to be fixed by the court.

4. The obligations covered by this Bond specifically include the performance of each and
every obligation of Principal under the AGREEMENT with respect to the Work required to
complete the Implementation Phase, including its liability for Liquidated Damages and warranties
as specified in the AGREEMENT, but not to exceed the Bonded Sum.
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5. The Surety (or Co-Sureties) agree(s) that no change, extension of time, alterations,
additions, omissions or other modifications of the terms of the AGREEMENT, or in the Work to
be performed with respect to completion of the Implementation Phase, or in the specifications or
plans, or any change or modification of any terms of payment or extension of time for any payment
pertaining or relating to the AGREEMENT, or any rescission or attempted rescission of the
AGREEMENT or this Bond, or any conditions precedent or subsequent in this Bond attempting
to limit the right of recovery of AUTHORITY seeking to recover from this Bond, or any fraud
practiced by any other person other than AUTHORITY seeking to recover from this Bond, shall in
any way affect its obligations on this Bond, and it does hereby waive notice of such changes,
extension of time, alterations, additions, omissions or other modifications.

6. The Surety (or Co-Sureties) agree(s) that payments made to contractors and suppliers to
satisfy claims on the payment bond do not reduce the Surety’s legal obligations under this Bond.
Payments made to contractors or suppliers under any agreement where the Surety has arranged
for completion of the Work to satisfy this Bond will not be considergd payment bond claims.

ITY to be, in default under the
fault thereunder, the Surety

7. Whenever Principal shall be, and is declared by AUT,
AGREEMENT, provided that AUTHORITY is not then in
(or Co-Sureties) shall promptly:

(a) remedy such default, or

(b) complete the Work covered in accordance with the terms and

conditions of the AGREEMENT, or

(c) select a contractor or contract complete all work covered by this Bond in
accordance with the terms an@ iti of the AGREEMENT then in effect, using a
contractor or contractors dpp by AUEHORITY (provided, however, that the Surety
may not select Principal@hany af i

of the Surety W|thout AUT R

" express written consent, in its sole discretion), arrange
ements of the AGREEMENT between such contractor or
ake available as Work progresses (even though there
ccession of defaults under such contract or contracts of
is paragraph) sufficient funds to pay the cost of completion
the AGREEMENT Price; but not exceeding, including other
ich Surety (or Co-Sureties) is (are) liable hereunder, the Bonded

less the unpaid ba
costs and damages o
Sum.

8. If Surety does not proceed as provided in Paragraph 7 of this Bond with reasonable
promptness, Surety shall be deemed to be in default on this Bond fifteen (15) days after receipt
of an additional Notice from the AUTHORITY to Surety demanding that Surety perform its
obligations under this Bond, and AUTHORITY shall be entitled to enforce any remedy available
to AUTHORITY.

9. The guarantees contained in this Bond shall survive completion of the Implementation
Phase with respect to those obligations of Principal which survive Final Acceptance of
Implementation Phase.

10. [Use in case of multiple or co-sureties] The Co-Sureties agree to empower a single

representative with authority to act on behalf of all of the Co-Sureties with respect to this Bond,
so that AUTHORITY will have no obligation to deal with multiple sureties hereunder. All
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correspondence from AUTHORITY to the Co-Sureties and all claims under this Bond shall be
sent to such designated representative. The designated representative may be changed only by
delivery of Notice (by personal delivery or by certified mail, return receipt requested) to
AUTHORITY designating a single new representatlve signed by all of the Co-Sureties. The initial
representative shall be

IN WITNESS WHEREOF, we have hereunto set our hands and seals on this at
on this day of ,AD., 20

PRINCIPAL:

By:
Name:
Title:

Surety (full legal name):

Address:

By:

[Note: If more than one surety, then add appropriate number of lines to signature block.]

[Note: The bond shall be signed by authorized persons. Where such persons are signing
in a representative capacity (e.g., an attorney-in-fact), but is not a member of the firm,
partnership, or joint venture, or an officer of the legal entity involved, evidence of authority
to sign must be furnished and a Power of Attorney attached.]
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FORM K
CALIFORNIA ALL PURPOSE ACKNOWLEDGEMENT
STATE OF CALIFORNIA )
COUNTY OF ; >
On before me, , @ notary
public, personally appeared , Who proved to

me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

(AFFIX NOTARIAL SEAL)

TA UBLIC
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IRAN CONTRACTING ACT CERTIFICATION
(California Public Contract Code Sections 2200, et seq.)

The Iran Contracting Act of 2010 (PCC Sections 2200-2208), prohibits bidders who are
engaged in investment activities in the energy sector of Iran from bidding on, submitting
proposals for, or entering into or renewing contracts with public entities for goods or
services of one million dollars ($1,000,000) or more. At the time of submitting a bid, each
bidder must certify that the bidder is not identified on the Department of General Services
list of ineligible persons pursuant to PCC Section 2203(b). Each bidder is also required
to certify that the bidder is not engaged in investment activities in violation of the Iran
Contracting Act of 2010.

A bidder who is engaged in investment activities in the e
as:

y sector of Iran is defined

A bidder is not required to ce
sector of Iran if the bidderi from the certification under PCC Section 2203(c) or
(d). If the bidderis e i ertification requirement, the bidder will be required

ting Act of 2010, the bidder shall complete one of the
options below. Please notéiinder PCC Section 2205, false certification of this form may
result in civil penalties of $250,000 or twice the amount of the contract for which false
certification was made, termination of the contract, and/or ineligibility to bid on contracts
for a period of three years.
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Option #1: Certification

I, the official named below, certify | am duly authorized to execute this certification on
behalf of the vendor/financial institution identified below, and the vendor/financial
institution identified below, and any subcontractor who will perform work or labor or render
services to the vendor identified below, is not on the current Department of General
Services list identifying persons engaged in investment activities in the energy sector of
Iran, and is not a financial institution extending twenty million dollars ($20,000,000) or
more in credit to another person/vendor, for 45 days or more, if that other person/vendor
will use the credit to provide goods or services in the energy sector in Iran and is identified
on the current Department of General Services list identifying persons engaged in
investment activities in the energy sector of Iran.

Vendor/Financial Institution:

Signature:

Name and Title:

Date:

Option #2: Exemption

Pursuant to PCC Section d (d), a public entity may permit a bidder or financial
institution engaged in j ivities in Iran, on a case-by-case basis, to be eligible

bidder has obtained an e ption from the certification requirement, please complete
and sign below and attach the documentation demonstrating the exemption approval.

Vendor/Financial Institution:

Signature:

Name and Title:

Date:
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Option #3: Non-Applicability

Pursuant to PCC Section 2203(b), a bidder or financial institution engaged in investment
activities in Iran may not be eligible for, or to bid on, submit proposals for, or enter into or
renew a contract with a public entity for goods or services of one million dollars
($1,000,000) or more. If the contract is not for goods or services of one million dollars
($1,000,000) or more, please sign below indicating that the contract is not for goods or
services of one million dollars ($1,000,000) or more and thus bidder is not required to
certify and does not meet the exemption.

Vendor/Financial Institution:

Signature:

Name and Title:

Date:

(This form is required from the Prime only.)
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DOC

ICATION — PROPOSAL
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PUBLIC RECORDS ACT INDEMNIFICATION — PROPOSAL DOCUMENTS
Offeror is required to submit one copy of the completed and signed form as part of its

proposal and it should be included only in the original proposal. Offeror shall
complete either Option 1 or Option 2 which ever applies.

Option #1: Public Records Act Indemnification Agreement

By signing below, the Offeror agrees as follows regarding its Proposal:

If Authority receives a Public Records Act request (Government Code sections 6250 et seq.)
which seeks any portion of Offeror’s proposal that the Offeror has marked as "confidential”,
“trade secret", “proprietary”, “not subject to disclosure”, or similar designation (the “PRA
Documents”), the Authority will notify the Offeror of the request. gbhe Offeror shall, within three
business days of such notification from the Authority, infor e Authority as to whether it
desires the PRA Documents to be withheld, and shall th timely provide a legal basis
for each such requested withholding. If the Authorj
Documents, Offeror shall indemnify and defend Au

Public Records Act related to any portiorts oposal marked or designated as
described above, and withheld by Authorlty :
within three business days or to timel gal basis for the withholding of documents,

In no case shall Authority be I|a or any inadvertent disclosure of any Offeror proposal

documents, or any dis € Authority upon a good faith belief that disclosure is
required by law, or indhe event Qfferorfias failed to notify the Authority in writing of its desire
to withhold the PRA E ithin three business days and/or to timely provide a legal
basis for the withholding ents, regardless of any marking or designation of such PRA

Documents, and Offeror any claims it may have had related to such disclosure.

Official, legal name of Proposing Firm (Type or Print)

Contact Name: (Print Name)

Title:

Signed by:

Date:

Option #2: Non-Applicability
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This Offeror has not marked any portion of its proposal as "confidential’, “trade secret",

“proprietary”, “not subject to disclosure”, or similar designation.

Official, legal name of Proposing Firm (Type or Print)

Contact Name: (Print Name)

Title:

Signed by:

Date:
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Offeror Name:

Offeror Recent Client List

(For most recent three years)

Name of Client Proiect Contract
including Address Project Name D jec Start Date End Date Dollar
escription

and Telephone # Amount
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Referen -1
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Form O-1 Part 1

BOS Implementation and Maintenance

RFP 0-2352
FORM O

Offeror shall use this attachment to clearly demonstrate how Offeror meets the minimum
qualification requirements for Proposals with regard to Offeror project experience. Each reference
provided may be contacted by the Authority. Copy this form as needed to comply with the
requirements outlined in the RFP for the Implementation and Maintenance Phase minimum
qualifications. References must be from a third party agency or company for whom Offeror

has performed similar services.

Offeror Name:

Please check off which qualifications requirement this referen
check more than one box to cover multiple requirements
sufficiently detailed).

- Implementation M

tenance

s intended to address (you may
as the explanation below is

Reference Company/Agency Name:

Address:

City: Zip Code:

Phone Number:

Project Manager Refere

E-mail:

Alternate Reference*:

Phone Number: Fax Number:

E-mail:

Alternate Reference Role on Reference Project:

*Must be completed in addition to the Project Manager reference
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Offeror’s role on project and years of participation (mm/dd/yy to mm/dd/yy):

Project location, scope, cost, start / end dates:

Description of project functions and operations including size:

Relevant hardware, software and systems used:

Comparison to the Authority requireme

Installed System or Maintenance documented performance, as applicable:
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Form O-1 Part 2
Operations

Offeror shall use this attachment to clearly demonstrate how Offeror meets the minimum
qualification requirements for proposals with regard to Offeror project experience in Operations.
Each reference provided may be contacted by the Authority. Copy this form as needed to comply
with the requirements outlined in the RFP for minimum qualifications. References must be from
a third party agency or company for whom Offeror has performed services.

Offeror’s Name:

Reference Company/Agency Name:

Address:
City: State: ip’Code:
Phone Number: Fax Number:

Project Manager Reference:

E-mail:

Alternate Reference*:

Phone Number:

E-mail:

Alternate Reference Role on Refefence Project:

*Must be completed in addition to the Project Manager reference

Offeror’s role on project and years of participation (mm/dd/yy to mm/dd/yy):
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Project location, scope, cost, start / end dates:

Description of project functions and operations performed, including size:

Relevant hardware, software and systems used:

Comparison to Authority’ #€6

Operations documented performance:
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Reference For 0-2
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Form O-2
Key Personnel

Offeror shall use this form to clearly show how Offeror meets the requirements set forth in the RFP for Key
Personnel members. References must be provided from an outside agency or company and shall not be
an internal Offeror reference. Each reference provided may be contacted to determine the respondent’s
ability to meet the Proposal requirements. Copy this form as needed to comply with the requirements of the
RFP and the number of references cited. References must be from a third party agency or company
for whom Key Personnel has performed similar services.

Offeror Name
Key Project Personnel Member

Proposed Position

Reference Company Name:

Address:
City: State: ip
Phone Number: Fax Number:

Project Manager:

E-mail:

Number of total years’ experience of Key Personnel te e milar role to one proposed for the Authority:

Reference Project:

Key Team Personnel membemrole on reféfence project, including dates of participation and job description:

Description of reference project location, scope, cost, start / end dates, etc.:

Operational functionality and size of operations (accounts, transactions; notices...)

Key Team Personnel member’s major contributions and highlights:

Key Team Personnel involved and role who are also proposed on the Authority project:

Page 1



RFP 0-2352
FORM P
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Offeror Name:

FORMP
List of Subcontractors

Please duplicate this page as necessary to provide the requested information.

RFP 0-2352

SUBCONTRACTOR SUBCONTRACTOR

SUBCONTRACTOR

Legal Name of Company

Company Contact Name

Company Address

City, State, Zip Code

Company Telephone No.

Company Fax Number

Company E-mail address

Legal Name of
Principal(s)

Address of Principal(s)

City, State, Zip Code

Telephone No. of
Principal(s)

Fax Number of
Principal(s)

E-mail address of
Principal(s)

Corporate Number
(if applicable)

License Number
(if applicable)

Status of License
(if applicable)

Work to be Performed

Committed Dollar Amount
of Total Work

Committed Percentage of
Total Work

By:

President or Vice President

Attest:

Secretary (or Assistant Secretary)

(Affix Corporate Seal)

Signature: (1)

Signature: (2)
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