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December 15, 2009

SUBJECT: NOTICE OF REQUEST FOR PROPOSALS
RFP 9-0885: “MEASURE M2 TRIENNIAL PERFORMANCE
ASSESSMENT”

Gentlemen/Ladies:

The Orange County Transportation Authority invites proposals from qualified
consultants to conduct an initial Measure M2 triennial performance
assessment.

Proposals must be received in the Orange County Transportation
Authority's office at or before 2:00 p.m. on January 13, 2010.

Proposals delivered in person or by a means other than the U.S. Postal
Service shall be submitted to the following:

Orange County Transportation Authority

Contracts Administration and Materials Management
600 South Main Street, 4th Floor

Orange, California 92868

Attention: Kathy Peale, Senior Contract Administrator

Proposals delivered using the U.S. Postal Service shall be addressed as
follows:

Orange County Transportation Authority

Contracts Administration and Materials Management
P.O. Box 14184

Orange, California 92863-1584

Attention: Kathy Peale, Senior Contract Administrator

Proposals and amendments to proposals received after the date and time
specified above will be returned to the Offerors unopened.

Firms interested in obtaining a copy of this Request For Proposals (RFP) 9-
0885 may do so by faxing their request to (714) 560-5792, or e-mail your



request to rfp_ifb_Requests@octa.net or calling (714) 560-5922. Please
include the following information:

~Name of Firm

-Address

—Contact Person

—Telephone and Facsimile Number
~Request For Proposal (RFP) 8-0885

All firms interested in doing business with the Authority are required to
register their business on-line at CAMM NET, the Authority’s interactive
website. The website can be found at www.ocfa.net. From the site menu,
click on CAMM NET to register.

To receive all further information regarding this RFP 9-0885, firms must be
registered on CAMM NET with at least one of the following commodity
codes for this solicitation selected as part of the vendor’s on-line registration
profile:

Commodities for this solicitation are:

Category(s): Commodity(s):
Professional Consulting Accounting/Auditing/Budget Consuiting
Professionat Services Auditing

The Authority has established February 2, 2010 as the date to conduct
interviews.  All prospective Offeror's will be asked to keep this date
available.

Offerors are encouraged to subcontract with small businesses to the
maximum extent possible.

All Offerors will be required to comply with all applicable equal opportunity
laws and regulations.

The award of this contract is subject to receipt of federal, state and/or local
funds adequate to carry out the provisions of the proposed agreement
including the identified Scope of Work. The budget amount is $75,000.
Sincerely,

L< , 0e
athy Pegle

Senior Contract Administrator
Contracts Administration and Materials Management
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RFP 9-0885

SECTION I. INSTRUCTIONS TO OFFERORS

EXAMINATION OF PROPOSAL DOCUMENTS

By submitting a proposal, Offeror represents that it has thoroughly examined and
become familiar with the work required under this RFP and that it is capable of
performing quality work to achieve the Authority’s objectives.

ADDENDA

Any Authority changes to the requirements will be made by written addendum to
this RFP. Any written addenda issued pertaining to this RFP shall be
incorporated into the terms and conditions of any resulting Agreement. The
Authority will not be bound to any modifications to or deviations from the
requirements set forth in this RFP as the result of oral instructions. Offerors shall
acknowledge receipt of addenda in their proposals.

AUTHORITY CONTACT

All questions and/or contacts with Authority staff regarding this RFP are to be
directed to the following Contract Administrator:

Kathy Peale, Senior Contract Administrator

Contracts Administration and Materials Management Department
550 South Main Street

P.O. Box 14184

Orange, CA 92863-1584

Phone: 714.560.5609, Fax: 714.560.5792, Email:kpeale@octa.net

CLARIFICATIONS
1. Examination of Documents

Should an Offeror require clarifications of this RFP, the Offeror shall notify
the Authority in writing in accordance with Section D.2. below. Should it be
found that the point in question is not clearly and fully set forth, the
Authority will issue a written addendum clarifying the matter which will be
sent to all firms registered on CAMM NET under the commodity codes
specified in this RFP.

2. Submitting Requests

a. All questions must be put in writing and must be received by the
Authority no later than 4:00 p.m., on December 22, 2009.

b. Requests for clarifications, questions and comments must be
clearly labeled, "Written Questions”. The Authority is not
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responsible for failure to respond to a request that has not been
labeled as such.

C. Any of the following methods of delivering written questions are
acceptable as long as the questions are received no later than the
date and time specified above:

Q) U.S. Mail: Orange County Transportation Authority, 550 South
Main Street, P.O. Box 14184, Orange, California 92863-1584.

(2 Personal Courier: Contracts Administration and Materials
Management Department, 600 South Main Street, 4™ Floor,
Orange, California 92868.

(€)) Facsimile: The Authority’s fax number is (714) 560-5792.

4) E-Mail: Kathy Peale, Senior Contract Administrator e-mail
address is kpeale@octa.net.

Authority Responses

Responses from the Authority will be posted on CAMM NET, the
Authority’s interactive website, no later than close of business December
28, 2009. Offerors may download responses from CAMM NET at
www.octa.net/cammnet, or request responses be sent via U.S. Mail by e-
mailing or faxing the request to Kathy Peale, Senior Contract
Administrator.

To receive e-mail notification of Authority responses when they are posted
on CAMM NET, firms must be registered on CAMM NET with at least one
of the following commodity codes for this solicitation selected as part of
the vendor’s on-line registration profile:

Commodities for this solicitation are:

Category(s): Commodity(s):
Professional Consulting Accounting/Auditing/Budget Consulting
Professional Services Auditing

Inquiries received after December 22, 2009, will not receive a response.

SUBMISSION OF PROPOSALS

1.

Date and Time

Proposals must be received in the Orange County Transportation
Authority's office at or before 2:00 p.m. on January 13, 2010.
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RFP 9-0885

Proposals received after the above-specified date and time will be
returned to Offerors unopened.

Address

Proposals delivered in person or by a means other than the U.S. Postal
Service shall be submitted to the following:

Orange County Transportation Authority

Contracts Administration and Materials Management (CAMM)
600 South Main Street, 4th Floor

Orange, California 92868

Attention: Kathy Peale, Senior Contract Administrator

Or proposals delivered using the U.S. Postal Services shall be addressed
as follows:

Orange County Transportation Authority

Contracts Administration and Materials Management (CAMM)
P.O. Box 14184

Orange, California 92863-1584

Attention: Kathy Peale, Senior Contract Administrator

Firms must obtain a visitor badge from the receptionist in the lobby of the
600 Building prior to delivering any information to CAMM.

Identification of Proposals

Offeror shall submit an original and 5 copies of its proposal in a sealed
package, addressed as shown above, bearing the Offeror's name and
address and clearly marked as follows:

"RFP 9-0885: MEASURE M2 TRIENNIAL PERFORMANCE
ASSESSMENT"

Acceptance of Proposals

a. The Authority reserves the right to accept or reject any and all
proposals, or any item or part thereof, or to waive any informalities
or irregularities in proposals.

b. The Authority reserves the right to withdraw or cancel this RFP at
any time without prior notice and the Authority makes no
representations that any contract will be awarded to any Offeror
responding to this RFP.

C. The Authority reserves the right to postpone proposal openings for
its own convenience.
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RFP 9-0885

d. Proposals received by Authority are public information and must be
made available to any person upon request.

e. Submitted proposals are not to be copyrighted.
PRE-CONTRACTUAL EXPENSES

The Authority shall not, in any event, be liable for any pre-contractual expenses
incurred by Offeror in the preparation of its proposal. Offeror shall not include
any such expenses as part of its proposal.

Pre-contractual expenses are defined as expenses incurred by Offeror in:

Preparing its proposal in response to this RFP;

Submitting that proposal to the Authority;

Negotiating with the Authority any matter related to this proposal; or

Any other expenses incurred by Offeror prior to date of award, if any, of the
Agreement.

PoONPE

JOINT OFFERS

Where two or more firms desire to submit a single proposal in response to this
RFP, they should do so on a prime-subcontractor basis rather than as a joint
venture. The Authority intends to contract with a single firm and not with multiple
firms doing business as a joint venture.

TAXES

Offerors’ proposals are subject to State and Local sales taxes. However, the
Authority is exempt from the payment of Federal Excise and Transportation
Taxes.

PROTEST PROCEDURES

The Authority has on file a set of written protest procedures applicable to this
solicitation that may be obtained by contacting the Contract Administrator
responsible for this procurement. Any protests filed by an Offeror in connection
with this RFP must be submitted in accordance with the Authority’s written
procedures.

CONTRACT TYPE

It is anticipated that the Agreement resulting from this solicitation, if awarded, will
be a firm-fixed price contract specifying firm-fixed prices for individual tasks
specified in the Scope of Work, included in this RFP as Exhibit A.
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CONFLICT OF INTEREST

All Offerors responding to this Request For Proposals must avoid organizational
conflicts of interest which would restrict full and open competition in this
procurement. An organizational conflict of interest means that due to other
activities, relationships or contracts, an Offeror is unable, or potentially unable to
render impartial assistance or advice to the Authority; an Offeror’'s objectivity in
performing the work identified in the Scope of Work is or might be otherwise
impaired; or an Offeror has an unfair competitive advantage. Conflict of Interest
issues must be fully disclosed in the Offeror’s proposal.

CODE OF CONDUCT

Offerors agrees to comply with the AUTHORITY’s Code of Conduct as it relates
to Third-Party contracts which is hereby referenced and by this reference is
incorporated herein. Offerors agrees to include these requirements in all of its
subcontracts.
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SECTION I

PROPOSAL CONTENT
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SECTION II. PROPOSAL CONTENT

A. PROPOSAL FORMAT AND CONTENT

1.

Format

Proposals should be typed with a standard 12 point font, double-spaced
and submitted on 8 1/2” x 11" size paper, using a single method of
fastening. Charts and schedules may be included in 11"x17” format.
Offers should not include any unnecessarily elaborate or promotional
material. Lengthy narrative is discouraged and presentations should be
brief and concise. Proposals should not exceed fifty (50) pages in length,
excluding any appendices.

Letter of Transmittal

The Letter of Transmittal shall be addressed to Kathy Peale, Senior
Contract Administrator and must, at a minimum, contain the following:

a. Identification of Offeror that will have contractual responsibility with
the Authority. Identification shall include legal name of company,
corporate address, telephone and fax number. Include name, title,
address, and telephone number of the contract person identified
during period of proposal evaluation.

b. Identification of all proposed subcontractors including legal name of
company, contact person’s name and address, phone number and
fax number; relationship between Offeror and subcontractors, if

applicable.
C. Acknowledgement of receipt of all RFP addenda, if any.
d. A statement to the effect that the proposal shall remain valid for a

period of not less than 120 days from the date of submittal.

e. Signature of a person authorized to bind Offeror to the terms of the
proposal.
f. Signed statement attesting that all information submitted with the

proposal is true and correct.

Technical Proposal

a. Qualifications, Related Experience and References of Offeror
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This section of the proposal should establish the ability of Offeror to
satisfactorily perform the required work by reasons of. experience
in performing work of a similar nature; demonstrated competence in
the services to be provided; strength and stability of the firm;
staffing capability; work load; record of meeting schedules on
similar projects; and supportive client references.

Offeror to:

1) Provide a brief profile of the firm, including the types of
services offered; the year founded; form of the organization
(corporation, partnership, sole proprietorship); number, size
and location of offices; and number of employees.

2 Provide a general description of the firm’s financial condition
and identify any conditions (e.g., bankruptcy, pending
litigation, planned office closures, impending merger) that may
impede Offeror’s ability to complete the project.

3 Describe the firm’s experience in performing work of a similar
nature to that solicited in this RFP, and highlight the
participation in such work by the key personnel proposed for
assignment to this project. Describe experience in working
with various government agencies.

4) Identify subcontractors by company name, address, contact
person, telephone number and project function. Describe
Offeror’'s experience working with each subcontractor.

) Provide as a minimum three (3) references for the projects
cited as related experience, and furnish the name, title,
address and telephone number of the person(s) at the client
organization who is most knowledgeable about the work
performed. Offeror may also supply references from other
work not cited in this section as related experience.

Proposed Staffing and Project Organization

This section of the proposal should establish the method, which will
be used by the Offeror to manage the project as well as identify key
personnel assigned.

Offeror to:

Q) Provide education, experience, and applicable professional
credentials of project staff.
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3)

(4)

(5)

(6)

RFP 9-0885

Furnish brief resumes (not more than two [2] pages each) for
the proposed Project Manager and other key personnel.

Indicate adequacy of labor resources utlizing a table
projecting the labor-hour allocation to the project.

Identify key personnel proposed to perform the work in the
specified tasks and include major areas of subcontract work.
Include the person’s name, current location, proposed position
for this project, current assignment, level of commitment to
that assignment, availability for this assignment and how long
each person has been with the firm.

Include a project organization chart, which clearly delineates
communication/reporting relationships among the project staff.

Include a statement that key personnel will be available to the
extent proposed for the duration of the project acknowledging
that no person designated as "key" to the project shall be
removed or replaced without the prior written concurrence of
the Authority.

Work Plan

Offeror should provide a narrative, which addresses the Scope of
Work, and shows Offeror’'s understanding of Authority's needs and
requirements.

Offeror to:

(1)

)

©)

(4)

(5)

Describe the approach to completing the effort specified in the
Scope of Work. The work plan shall be of such detail to
demonstrate the Offerors ability to accomplish the project
objectives and overall schedule.

Outline sequentially the activities that would be undertaken in
completing the tasks and specify who would perform them.

Furnish a project schedule for completing the effort in terms of
elapsed weeks from the project commencement date.

ldentify methods that Offeror will use to ensure quality control
as well as budget and schedule control for the project.

Identify any special issues or problems that are likely to be
encountered in this project and how the Offeror would propose
to address them.
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(6) Offeror is encouraged to propose enhancements or procedural
or technical innovations to the Scope of Work that do not
materially deviate from the objectives or required content of
the project.

d. Exceptions/Deviations

State any exceptions to or deviations from the requirements of this
RFP, segregating "technical" exceptions from "contractual”
exceptions. Where Offeror wishes to propose alternative
approaches to meeting the Authority's technical or contractual
requirements, these should be thoroughly explained. If no
contractual exceptions are noted, Offeror will be deemed to have
accepted the contract requirements as set forth in Exhibit C.

4, Cost and Price Proposal

As part of the cost and price proposal, the Offeror shall submit proposed
pricing to provide the services for each work task described in Exhibit A,
Scope of Work.

The Offeror shall complete the "Price Summary Sheet" form included with
this RFP (Exhibit B), and furnish any narrative required to explain the
prices quoted in the schedules.

5. Appendices

Information considered by Offeror to be pertinent to this project and which
has not been specifically solicited in any of the aforementioned sections
may be placed in a separate appendix section. Offerors are cautioned,
however, that this does not constitute an invitation to submit large
amounts of extraneous materials. Appendices should be relevant and
brief.

FORMS
Status of Past and Present Contracts Form (Exhibit D)

Offeror is required to complete and sign the form entitled “Status of Past and
Present Contracts” provided in this RFP and submit as part of the proposal.
Offeror shall list the status of past and present contracts where the firm has
either provided services as a prime contractor or a subcontractor during the past
five (5) years and the contract has ended or will end in a termination, settlement,
or litigation. A separate form must be completed for each contract. Offeror shall
provide an accurate name and telephone number for each contract and indicate
the term of the contract and the original contract value. If the contract was
terminated, Offeror must list the reason for termination. Offeror must identify and
state the status of any litigation, claims or settlement agreements related to any
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of the contracts. Each form must be signed by the Offeror confirming the
information that the information provided is true and accurate. Offeror is required
to submit one copy of the completed form(s) as part of its proposals and it should
be included in only the original proposal.
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SECTION IiI

EVALUATION AND AWARD
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SECTION Ill. EVALUATION AND AWARD

EVALUATION CRITERIA
The Authority will evaluate the offers received based on the following criteria:
1. Qualifications of the Firm 25%

Technical experience in performing work of a closely similar nature;
experience working with public agencies; strength and stability of the firm;
strength, stability, experience and technical competence of
subcontractors; assessment by client references.

2. Staffing and Project Organization 25%

Qualifications of project staff, particularly key personnel and especially the
Project Manager; key personnel’s level of involvement in performing
related work cited in "Qualifications of the Firm" section; logic of project
organization; adequacy of labor commitment; concurrence in the
restrictions on changes in key personnel.

3. Work Plan 30%

Depth of Offeror's understanding of Authority's requirements and overall
quality of work plan; logic, clarity and specificity of work plan;
appropriateness of labor distribution among the tasks; ability to meet the
project deadline; reasonableness of proposed schedule; utility of
suggested technical or procedural innovations.

4. Cost and Price 20%

Reasonableness of the total price and competitiveness of this amount with
other offers received; adequacy of data in support of figures quoted,;
reasonableness of individual task budgets.

EVALUATION PROCEDURE

An evaluation committee will be appointed to review all proposals received for
this RFP. The committee is comprised of Authority staff and may include outside
personnel. The committee members will evaluate the written proposals using
criteria identified in Section Il A. A list of top ranked proposals, firms within a
competitive range, will be developed based upon the totals of each committee
members’ score for each proposal.

During the evaluation period, the Authority may interview some or all of the

proposing firms. The Authority has established February 2, 2010, as the date to
conduct interviews. All prospective Offerors will be asked to keep this date
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available. No other interview dates will be provided, therefore, if an Offeror is
unable to attend the interview on this date, its proposal may be eliminated from
further discussion. The interview may consist of a short presentation by the
Offeror after which the evaluation committee will ask questions related to the
firm’s proposal and qualifications.

At the conclusion of the proposal evaluations, Offerors remaining within the
competitive range may be asked to submit a Best and Final Offer (BAFO). In the
BAFO request, the firms may be asked to provide additional information, confirm
or clarify issues and submit a final cost/price offer. A deadline for submission will
be stipulated.

At the conclusion of the evaluation process, the evaluation committee will select
the Offeror with the highest final ranking or a short list of top ranked firms within
the competitive range whose proposal(s) is most advantageous to the Authority.

AWARD

The Authority will evaluate the proposals received and will select the proposal
considered to be the most competitive. The Authority may also negotiate contract
terms with the selected Offeror prior to award, and expressly reserves the right to
negotiate with several Offerors simultaneously and, thereafter, to award a
contract to the Offeror offering the most favorable terms to the Authority.

The Authority reserves the right to award its total requirements to one Offeror or
to apportion those requirements among several Offerors as the Authority may
deem to be in its best interest. In addition, negotiations may or may not be
conducted with Offerors; therefore, the proposal submitted should contain
Offeror's most favorable terms and conditions, since the selection and award
may be made without discussion with any Offeror.

NOTIFICATION OF AWARD AND DEBRIEFING

Offerors who submit a proposal in response to this RFP shall be notified via
CAMM NET of the contract award. Such notification shall be made within three
(3) days of the date the contract is awarded.

Offerors who were not awarded the contract may obtain a debriefing concerning
the strengths and weaknesses of their proposal. Unsuccessful Offerors, who
wish to be debriefed, must request the debriefing in writing or electronic mail and
the Authority must receive it within three (3) days of notification of the contract
award.
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EXHIBIT A

SCOPE OF WORK

LOCAL TRANSPORTATION AUTHORITY
M2 TRIENNIAL REVIEW

BACKGROUND

On November 7, 2006 the voters of Orange County approved with 69.7% of the vote a
Renewed Measure M (M2) investment plan. The plan provides a revenue stream from
April, 2011 through April, 2041 to fund a litany of transportation improvements that work
in conjunction with, and are in addition to, the projects approved in the original Measure
M (M1) investment plan that expires in April, 2011. M2 has an accompanying ordinance
that provides for added safeguards.

The Orange County Transportation Authority (Authority) intends to build on the
experience gained in administering the M1 program to benefit the M2 program. Also,
while M2 revenues will not be received until 2011, the Board of Directors has approved
an Early Action Plan so preparatory work on some projects has begun, requiring several
administrative functions to be adequately prepared for direct and indirect charges. At
this point, the Early Action Plan is well established and will be updated or replaced for
the next assessment cycle. This will be an action item for the next review cycle, but not
current.

Ordinance No. 3 states: “A performance assessment shall be conducted at least once
every three years to evaluate the efficiency, effectiveness, economy and program
results of the Authority in satisfying the provisions and requirements of the Investment
Summary of the Plan, the Plan and the Ordinance. A copy of the performance
assessment shall be provided to the Taxpayers Oversight Committee.” Authority
General Counsel has opined that the ordinance became effective the day after the
election thus starting the clock on the three-year review period. The Taxpayers
Oversight Committee (TOC) has recommended that the initial review cover the period
from November 8, 2008 through June 30, 2009.

Consultant services are required to conduct an initial triennial performance assessment
as required by the Local Transportation Authority Ordinance No. 3. The initial truncated
period will cover November 8, 2006 through June 30, 2009. Thereafter, the performance
assessment period will span from July 1, 2009 through June 30, 2012 and then each
subsequent three year period.

A. Scope

The Scope of Work for this project includes a Measure M2 performance assessment of
the Authority for the period of November 8, 2006 through June 30, 2009. This will be the
first performance assessment conducted for Measure M2. The Consultant shall report
project progress to the OCTA Measure M Program Director. The scope of this effort is
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focused on performance and any matters involving accounting controls should be
referred to a handling under Internal Audit standards conformance task.

Task 1: M2 Early Action Plan (EAP)

The Consultant shall examine the appropriateness of advancing projects vs. “pay as
you go.” The Consultant shall determine if the EAP was sufficiently defined to create a
reasonable set of project initiation efforts. The Consultant shall determine if an
appropriate resource analysis to deliver the program was performed and what steps
were taken to implement any recommendations. The Consultant shall evaluate
approach, procedures and actions taken to implement and/or allocate funds to advance
specific programs or projects. The Consultant shall determine whether OCTA utilized an
adequate and open public process in determining the projects that were included in the
Early Action Plan.

Task 2: M2 Plan of Finance

The Consultant shall determine if OCTA’s initial Plan of Finance was sufficiently
complete to accommodate the early action projects. The Consultant shall assess if there
are aspects of the Plan of Finance that should have been clarified, expanded or
otherwise enhanced to make the Plan more useful and or understandable to the public
and program management.

Task 3: Readiness and Market Conditions Studies and Follow-up

The Consultant shall identify how OCTA has succeeded in implementing
recommendations identified by the studies and determine reasonable accomplishment
dates for each recommendation.

Task 4: Outreach and Public Communications

The Consultant shall identify what steps were taken to communicate activities related to
the EAP development, Plan of Finance Development and project activities. The
Consultant shall assess if reasonable measures are being utilized and whether changes
are necessatry.

Task 5: Taxpayer Oversight Committee

The Consultant shall assess the appropriateness of the process by which the Taxpayers
Oversight Committee was formed and convened. The Consultant shall review meeting
minutes, correspondence and otherwise ascertain that all elements of TOC roles and
responsibilities were fulfilled (i.e. annual certification from chair). Taxpayer Oversight
Committee minutes and reports shall be specifically provided for review by consultants.
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Task 6: State Board of Equalization (SBOE)

The SBOE acts as OCTA'’s collection agent for the tax funded revenue. The Consultant
shall review the official requirements of the tax collection/distribution agreement and
report on the existence and detail of the agreement. Tax collection matters can be
subsequently considered with items such as sales tax, but are not relevant to this effort
until collection activities begin in 2011.

Task 7: Environmental Committees Program Oversight

The Consultant shall assess the appropriateness of the process by which the
environmental committees for water quality allocation and freeway mitigation program
oversight were formed and convened. The Consultant shall assess if the requirements
and responsiveness of both committees are being fulfiled consistent with the
Ordinance.

Task 8: Revenue Forecasting

The Consultant shall assess and report on the scope and appropriateness of OCTA’s
efforts to forecast revenues. Examples of questions to assess are as follows:

(1) Have the forecasting techniques been reasonable and have the
techniques been updated to recognize changed economic conditions?

(2) How has OCTA reacted to the economic realities in using the economic
forecasts?

(3) Do results imply that changes should be made in the way OCTA forecasts
revenues?

Task 9: Project Management Controls

The Consultant shall assess to what extent the Authority has accomplished clear and
concise project controls beginning with development of program management
procedures. The Consultant shall recommend the appropriate split of roles between the
project managers, finance and Contracts Administration and Materials Management
(CAMM) for approvals (i.e. approval of invoices). The Consultant shall review current
performance measurements and make recommendations for specific measurements to
be tracked and reported to the TOC. The Consultant shall consider further additions or
enhancements to the potential management controls to enable further a broader review
scope including reporting frequency, formats, and general content. It will likely be the
next review cycle before procedures and processes developed by local municipalities
will be advanced sufficiently for audit review. Also, tools and procedures being adopted
to enable OCTA to better automatically review program management should be
incorporated as they are deployed.
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Task 10: Sampling of Change Orders

While it is still early in the processing cycle, the Consultant shall select contracts and
agreements and determine the appropriateness, reasonableness and justification for
change orders. The Consultant shall determine if the review and approval process for
the changes were warranted and justified.

Task 11: Contractual Performance of Vendors

The Consultant shall compare performance of vendors to standards employed by the
Director of CAMM to determine if the Authority has consistent M2 procurement and
purchasing actions. The Consultant shall determine if CAMM contract administration
practices have been equivalently applied to be consistent with the broader OCTA rules
and practices.

B. Sampling of Potential Data Sources to Support Work

OCTA’'s Measure M Program Director will be the contractor’'s resource for collecting
relevant data and referrals to other OCTA personnel. The list of personnel who will
provide relevant information to facilitate this scope of work will include OCTA program
personnel for Measure M, business and support personnel that directly or indirectly
enable program activities and staff who directly participate in Measure M oversight and
management including the Taxpayers Oversight Committee.

Among OCTA significant source documents are:

a) Early Action Plan

b) Major workshop planning and decision guidelines

c) Agendas for both OCTA Board of Directors Meetings, the Taxpayer Oversight
Committee and the environmental committees

d) Updated versions of the Early Action Plan

e) Program guidelines and schedule documents

f) Financial planning documents

g) Initial study papers on selected environmental and other focus programs

h) Initial and follow up public and official program communications

i) Any relative performance from similar county experience with Measure M-like
programs that may be of interest

]) Taxpayer Oversight Committee planning and guidance documents

k) Contractor and staffing resource planning documents.

These and other sources will be made available to the consultant.
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EXHIBIT A

C. DELIVERABLES
The Consultant shall provide invoices to the Measure M Program Director on a monthly

basis, including a detailed accounting of hours devoted to the project and other incurred
direct costs. Specific milestones and deliverable dates for project delivery follow.

Issue Project Plan 04/05/10
Project Plan Review 04/07/10
Finalize Project Plan 04/07/10
Management Progress Report 04/09/10
Management Progress Report 05/10/10
Submit Draft Report 06/07/10
Present Report to PM and TOC Chair 06/16/10
Final Report 06/30/10
Presentation to January TOC Meeting 07/13/10
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EXHIBIT B

COST AND PRICE FORMS
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PRICE SUMMARY SHEET

REQUEST FOR PROPOSALS (RFP) 9-0885

Enter below the proposed price for each of the work phases described in the Scope of
Work, Exhibit A. Prices shall include direct costs, indirect costs, and profits. The
Authority’s intention is to award a firm-fixed price contract.

TASK 1: M2 Early Action Plan (EAP) $

TASK 2: M2 Plan of Finance $

TASK 3: Readiness and Market Conditions

Studies and Follow-up $
TASK 4: Outreach and Public Communications $
TASK 5: Taxpayer Oversight Committee $
TASK 6: State Board of Equalization $
TASK 7: Environmental Committees Program
Oversight

TASK 8: Revenue Forecasting

TASK 9: Project Management Controls

TASK 10:  Sampling of Change Orders

TASK 11: Contractual Performance of Vendors

© B B B B &P

TOTAL FIRM FIXED PRICE
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EXHIBIT B

1. I acknowledge receipt of RFP 9-0885 and Addenda No.(s)

2. This offer shall remain firm for days from the date of proposal
(Minimum 120)

COMPANY NAME

ADDRESS

TELEPHONE

SIGNATURE OF PERSON
AUTHORIZED TO BIND OFFEROR

SIGNATURE'S NAME AND TITLE

DATE SIGNED
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EXHIBIT C

PROPOSED AGREEMENT
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PROPOSED AGREEMENT NO. C-9-0885

BETWEEN

ORANGE COUNTY TRANSPORTATION AUTHORITY

AND

THIS AGREEMENT is effective this day of , 2010, by and

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

WITNESSETH:

WHEREAS, AUTHORITY requires assistance from CONSULTANT to conduct an initial
Measure M2 triennial performance assessment; and

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

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

WHEREAS, CONSULTANT wishes to perform these services;

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

ARTICLE1. COMPLETE AGREEMENT

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

B. AUTHORITY's failure to insist in any one or more instances upon CONSULTANT's

performance of any terms or conditions of this Agreement shall not be construed as a waiver or
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AGREEMENT NO. C-9-0885T

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

ARTICLE 2. AUTHORITY DESIGNEE

The Chief Executive Officer of AUTHORITY, or designee, shall have the authority to act for and
exercise any of the rights of AUTHORITY as set forth in this Agreement.

ARTICLE 3. SCOPE OF WORK

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

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

Names Functions

C. No person named in paragraph B of this Article, or his/her successor approved by
AUTHORITY, shall be removed or replaced by CONSULTANT, nor shall his/her agreed-upon function
or level of commitment hereunder be changed, without the prior written consent of AUTHORITY.
Should the services of any key person become no longer available to CONSULTANT, the resume and
gualifications of the proposed replacement shall be submitted to AUTHORITY for approval as soon as

possible, but in no event later than seven (7) calendar days prior to the departure of the incumbent key
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AGREEMENT NO. C-9-0885T

person, unless CONSULTANT is not provided with such notice by the departing employee.
AUTHORITY shall respond to CONSULTANT within seven (7) calendar days following receipt of these
gualifications concerning acceptance of the candidate for replacement.

ARTICLE 4. TERM OF AGREEMENT

This Agreement shall commence upon execution by both parties, and shall continue in full force
and effect through July 31, 2010, unless earlier terminated or extended as provided in this Agreement.

ARTICLE 5. PAYMENT

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

B. The following schedule shall establish the firm fixed payment to CONSULTANT by
AUTHORITY for each work task set forth in the Scope of Work. The schedule shall not include any

CONSULTANT expenses not approved by AUTHORITY, including, but not limited to reimbursement for

local meals.
Tasks Description Firm Fixed Price
1 M2 Early Action Plan .00
2 M2 Plan of Finance .00
3 Readiness and Market Conditions Studies and Follow-Up .00
4 Outreach and Public Communications .00
5 Taxpayer Oversight Committee .00
6 State Board of Equalization .00
7 Environmental Committees Program Oversight .00
8 Revenue Forecasting .00
9 Project Management Controls .00
10 Sampling of Change Orders .00
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AGREEMENT NO. C-9-0885T

11 Contractual Performance of Vendors .00

TOTAL FIRM FIXED PRICE PAYMENT .00

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

D. As patrtial security against CONSULTANT's failure to satisfactorily fulfill all of its obligations
under this Agreement, AUTHORITY shall retain ten percent (10%) of the amount of each invoice
submitted for payment by CONSULTANT. All retained funds shall be released by AUTHORITY and
shall be paid to CONSULTANT within sixty (60) calendar days of payment of final invoice, unless
AUTHORITY elects to audit CONSULTANT’s records in accordance with Article 16 of this Agreement.
If AUTHORITY elects to audit, retained funds shall be paid to CONSULTANT within thirty (30) calendar
days of completion of such audit in an amount reflecting any adjustment required by such audit.

E. Invoices shall be submitted by CONSULTANT on a monthly basis and shall be submitted in
duplicate to AUTHORITY’s Accounts Payable office. Each invoice shall be accompanied by the
monthly progress report specified in paragraph C of this Article. AUTHORITY shall remit payment
within thirty (30) calendar days of the receipt and approval of each invoice. Each invoice shall include
the following information:

1. Agreement No. C-9-0885T,;

2. Specify the task number for which payment is being requested;
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AGREEMENT NO. C-9-0885T

3.  The time period covered by the invoice;

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

5.  Monthly Progress Report;

6. Certification signed by the CONSULTANT or his/her designated alternate 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 CONSULTANT intends to withhold
or retain from a subcontractor or supplier unless so identified on the invoice.

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

ARTICLE 6. MAXIMUM OBLIGATION

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

ARTICLE 7. NOTICES

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

/
/
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AGREEMENT NO. C-9-0885T

To CONSULTANT: To AUTHORITY:
Orange County Transportation Authority
550 South Main Street
P.O. Box 14184
Orange, CA 92863-1584
ATTENTION: ATTENTION: Kathy Peale
Senior Contract Administrator
(714) 560 — 5609; kpeale@octa.net

ARTICLE 8. INDEPENDENT CONTRACTOR

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

ARTICLE 9. INSURANCE

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

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

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

3.  Workers’ Compensation with limits as required by the State of California including a
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AGREEMENT NO. C-9-0885T

waiver of subrogation in favor of AUTHORITY, its officers, directors, employees or agents;
4.  Employers’ Liability with minimum limits of $1,000,000.00; and
5.  Professional Liability with minimum limits of $1,000,000.00 per claim.

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

C. CONSULTANT shall include on the face of the Certificate of Insurance the Agreement
Number C-9-0885T; and Kathy Peale, Senior Contract Administrator.

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

ARTICLE 10. ORDER OF PRECEDENCE

Conflicting provisions hereof, if any, shall prevail in the following descending order of
precedence: (1) the provisions of this Agreement, including all exhibits; (2) the provisions of RFP 9-
0885; (3) CONSULTANT's proposal dated ; (4) all other documents, if any, cited herein or incorporated
by reference.

ARTICLE 11. CHANGES

By written notice or order, AUTHORITY may, from time to time, order work suspension and/or
make changes in the general scope of this Agreement, including, but not limited to, the services
furnished to AUTHORITY by CONSULTANT as described in the Scope of Work. If any such work
suspension or change causes an increase or decrease in the price of this Agreement, or in the time
required for its performance, CONSULTANT shall promptly notify AUTHORITY thereof and assert its

claim for adjustment within ten (10) calendar days after the change or work suspension is ordered, and
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AGREEMENT NO. C-9-0885T

an equitable adjustment shall be negotiated. However, nothing in this clause shall excuse
CONSULTANT from proceeding immediately with the agreement as changed.

ARTICLE 12. DISPUTES

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

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

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

ARTICLE 13. TERMINATION

A. AUTHORITY may terminate this Agreement for its convenience at any time, in whole or
part, by giving CONSULTANT written notice thereof. Upon said notice, AUTHORITY shall pay
CONSULTANT its allowable costs incurred to date of termination and those allowable costs determined

by AUTHORITY to be reasonably necessary to effect such termination. Thereafter, CONSULTANT
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AGREEMENT NO. C-9-0885T

shall have no further claims against AUTHORITY under this Agreement.

B. AUTHORITY may terminate this Agreement for CONSULTANT's default if a federal or state
proceeding for the relief of debtors is undertaken by or against CONSULTANT, or if CONSULTANT
makes an assignment for the benefit of creditors, or if CONSULTANT breaches any term(s) or violates
any provision(s) of this Agreement and does not cure such breach or violation within ten (10) calendar
days after written notice thereof by AUTHORITY. CONSULTANT shall be liable for all reasonable costs
incurred by AUTHORITY as a result of such default including, but not limited to, reprocurement costs of
the same or similar services defaulted by CONSULTANT under this Agreement.

ARTICLE 14. INDEMNIFICATION

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

ARTICLE 15. ASSIGNMENTS AND SUBCONTRACTS

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

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

subcontractor shall have no claim, and shall take no action, against AUTHORITY, its officers, directors,
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AGREEMENT NO. C-9-0885T

employees or sureties for nonpayment by CONSULTANT.

Subcontractor Name/Addresses Subcontractor Amounts

.00

.00

ARTICLE 16. AUDIT AND INSPECTION OF RECORDS

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

ARTICLE 17. CONFLICT OF INTEREST

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

ARTICLE 18. CODE OF CONDUCT

CONSULTANT agrees to comply with the AUTHORITY’s Code of Conduct as it relates to
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AGREEMENT NO. C-9-0885T

Third-Party contracts which is hereby referenced and by this reference is incorporated herein.
CONSULTANT agrees to include these requirements in all of its subcontracts.

ARTICLE 19. FEDERAL, STATE AND LOCAL LAWS

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

ARTICLE 20. EQUAL EMPLOYMENT OPPORTUNITY

In connection with its performance under this Agreement, CONSULTANT shall not discriminate
against any employee or applicant for employment because of race, religion, color, sex, age or national
origin. CONSULTANT shall take affirmative action to ensure that applicants are employed, and that
employees are treated during their employment, without regard to their race, religion, color, sex, age or
national origin. Such actions shall include, but not be limited to, the following: employment, upgrading,
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 21. PROHIBITED INTERESTS

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

ARTICLE 22. OWNERSHIP OF REPORTS AND DOCUMENTS

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

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

descriptions, and all other written information submitted to CONSULTANT in connection with the
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AGREEMENT NO. C-9-0885T

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

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

ARTICLE 23. PATENT AND COPYRIGHT INFRINGEMENT

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

upon an existing U.S. letters patent or copyright.
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AGREEMENT NO. C-9-0885T

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

ARTICLE 24. EINISHED AND PRELIMINARY DATA

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

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

ARTICLE 25. ALCOHOL AND DRUG POLICY

A. CONSULTANT agrees to establish and implement an alcohol and drug program that
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complies with 41 U.S.C. sections 701-707, (the Drug Free Workplace Act of 1988), which is attached to
this Agreement as Exhibit E. CONSULTANT agrees to produce any documentation necessary to
establish its compliance with sections 701-707.

B. Failure to comply with this Article may result in nonpayment or termination of this
Agreement.

ARTICLE 26. FORCE MAJEURE

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

/
/
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AGREEMENT NO. C-9-0885T

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

IN WITNESS WHEREOF, the parties hereto have caused this Agreement No. C-9-0885T to be
executed on the date first above written.
CONSULTANT ORANGE COUNTY TRANSPORTATION AUTHORITY

By By

Carolina Coppolo
Manager, Contracts and Procurement

APPROVED AS TO FORM:

By

Kennard R. Smart, Jr.
General Counsel
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Status of Past and Present Contracts Form

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 contractor or a subcontractor
during the past five (5) years in which the contract has ended or will end in a
termination, settlement or in legal action. 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.

If the contract was terminated, list the reason for termination. Offeror must also identify
and state the status of any litigation, claims or settlement agreements related to any of
the identified contracts. Each form must be signed by an officer of the Offeror
confirming that the information provided is true and accurate.

Project city/agency/other:

Contact name: Phone:

Project award date: Original Contract Value:

Term of Contract:

1) Status of contract:

2) Identify claims/litigation or settlements associated with the contract:

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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=

— National Drug-Free
Workplace Alliance

DRUG-FREE WORKPLACE ACT OF 1988
THE FEDERAL LAW

This law, enacted November 1988, with subsequent modification in 1994 by the Federal
Acquisition Streamlining Act, (raising the contractor amount from $25,000 to $100,000),
requires compliance by all organizations contracting with any U. S. Federal agency in
the amount of $100,000 or more that does not involve the acquisition of commercial
goods via a procurement contract or purchase order, and is performed in whole in the
United States. It also requires that all organizations receiving federal grants, regardless
of amount granted, maintain a drug-free workplace in compliance with the Drug-Free
Workplace Act of 1988. The Law further requires that all individual contractors and
grant recipients, regardless of dollar amount/value of the contract or grant, comply with
the Law.

Certification that this requirement is being met must be done in the following manner:

By publishing a statement informing all covered employees that the unlawful
manufacture, distribution, dispensing, possession, or use of a controlled substance is
prohibited in the covered workplace, and what actions will be taken against employees
in the event of violations of such statement.

By providing ALL covered employees with a copy of the above-described statement,
including the information that as a condition of employment on the Federal contract or
grant, the employee must abide by the terms and conditions of the policy statement.

For Federal contractors this encompasses employees involved in the performance of
the contract. For Federal grantees all employees must come under this requirement as
the act includes all "direct charge" employees (those whose services are directly &
explicitly paid for by grant funds), and "indirect charge" employees (members of
grantee's organization who perform support or overhead functions related to the grant
and for which the Federal Government pays its share of expenses under the grant
program).

Among "indirect charge" employees, those whose impact or involvement is insignificant
to the performance of the grant are exempted from coverage. Any other person, who is
on the grantee's payroll and works in any activity under the grant, even if not paid from
grant funds, is also considered to be an employee. Temporary personnel and

Page 23



RFP 9-0885
EXHIBIT E

consultants who are on the grantee's payroll are covered. Similar workers, who are not
on the grantee's payroll, but on the payroll of contractors working for the grantee, are
not covered even if physical place of employment is in the grantee's workplace.

By establishing a continuing, drug-free awareness program to inform employees of the
dangers of drug abuse; the company's drug-free workplace policy; the penalties for drug
abuse violations occurring in the workplace; the availability of any drug counseling,
rehabilitation, and/or employee assistance plans offered through the employer.

By requiring each employee directly involved in the work of the contract or grant to
notify the employer of any criminal drug statute conviction for a violation occurring in the
workplace not less than five (5) calendar days after such conviction.

By notifying the Federal agency with which the employer has the contract or grant of
any such conviction within ten (10) days after being notified by an employee or any
other person with knowledge of a conviction.

By requiring the imposition of sanctions or remedial measures, including termination, for
an employee convicted of a drug abuse violation in the workplace. These sanctions
may be participation in a drug rehabilitation program if so stated in the company policy.

By continuing to make a "good-faith" effort to comply with all of the requirements as set
forth in the Drug-Free Workplace Act.

All employers covered by the law are subject to suspension of payments, termination of
the contract or grant, suspension or debarment if the head of the contracting or granting
organization determines that the employer has made any type of false certification to
the contracting or grant office, has not fulfilled the requirements of the law, or has
excessive drug violation convictions in the workplace. Penalties may also be imposed
upon those employing a number of individuals convicted of criminal drug offenses as
this demonstrates a lack of good faith effort to provide a drug-free workplace. The
contract or grant officer may determine the number on a case-by-case basis.
Employers who are debarred are ineligible for other Federal contracts or grants for up to
five (5) years. Compliance may be audited by the Federal agency administering the
contract or grant.

The Drug-free Workplace Act does not require employers to establish an
employee assistance program (EAP) or to implement drug testing as a part of the
program.

Source: Federal Registers April 11, 1988 & May 25, 1990 & the Federal Acquisition Streamlining Act
of 1994 (FASA
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