AGREEMENT
CITY OF FRESNO, CALIFORNIA
CONSULTANT SERVICES

THIS AGREEMENT is made and entered into effective the Day [e.g. '1st'], day of
,2015, by and between the CITY OF FRESNO, a California municipal corporation (hereinafter
referred to as "CITY"), and Transportation Management & Design, Inc., a California Corporation
(hereinafter referred to as "CONSULTANT").

CITY desires to obtain professional services and CONSULTANT is capable, legally
gualified and willing to furnish said services.

THE PARTIES THEREFORE AGREE as follows:
1. Scope of Services. CONSULTANT shall perform to the satisfaction of CITY the

Scope of Services described in Exhibit A, including all work incidental to, or necessary to
perform, such services even though not specifically described in Exhibit A.

2. Term of Agreement and Time for Performance. This Agreement shall be
effective from the date first set forth above and shall continue in full force and effect through the
earlier of complete rendition of the services hereunder or [Completion Date], subject to any
earlier termination in accordance with this Agreement. The services of CONSULTANT as
described in Exhibit A are to commence upon CITY’S issuance of a written “Notice to Proceed.”
Work shall be undertaken and completed in a professional and expeditious manner.

3. Compensation.

@ CONSULTANT’S sole compensation for satisfactory performance of all
services required or rendered pursuant to this Agreement shall be a total fee not to exceed One
Hundred and Forty-Four Thousand and One Dollars ($144,001) payable on such terms and in
such amounts as set forth in the Schedule of Fees in EXHIBIT A. Such fees include all
expenses incurred by CONSULTANT in performance of such services.

(b) Detailed statements shall be rendered monthly and will be payable in the
normal course of CITY business.

(© The parties may modify this Agreement to increase or decrease the
scope of services or provide for the rendition of services not required by this Agreement, which
modification shall include an adjustment to CONSULTANT’S compensation. Any change in the
scope of services must be in compliance with all Federal Transit Administration (“FTA”)
procurement guidelines, and be made by written amendment to the Agreement signed by an
authorized representative for each party. CONSULTANT shall not be entitled to any additional
compensation if services are performed prior to a signed written amendment.
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4, Termination, Remedies and Force Majeure.

(a) This Agreement shall terminate without any liability of CITY to
CONSULTANT upon the earlier of: (i) CONSULTANT’S filing for protection under the federal
bankruptcy laws, or any bankruptcy petition or petition for receiver commenced by a third party
against CONSULTANT,; (ii) 7 calendar days prior written notice with or without cause by CITY to
CONSULTANT; (i) CITY’S non-appropriation of funds sufficient to meet its obligations
hereunder during any CITY fiscal year of this Agreement, or insufficient funding for the services
provided hereunder; or (iv) expiration of this Agreement.

(b) Upon any termination or expiration of this Agreement, CONSULTANT
shall (i) immediately stop all work hereunder; (i) immediately cause any and all of its
subcontractors to cease work; and (iii) immediately return to CITY any and all unearned
payments and all properties and materials in the possession of CONSULTANT that are owned
by CITY. Subject to the terms of this Agreement, CONSULTANT shall be paid compensation
for services satisfactorily performed prior to the effective date of termination. CONSULTANT
shall not be paid for any work or services performed or costs incurred which reasonably could
have been avoided.

(© In the event of termination due to failure of CONSULTANT to satisfactorily
perform in accordance with the terms of this Agreement, CITY may withhold an amount that
would otherwise be payable as an offset to, but not in excess of, CITY’'S damages caused by
such failure. In no event shall any payment by CITY pursuant to this Agreement constitute a
waiver by CITY of any breach of this Agreement which may then exist on the part of
CONSULTANT, nor shall such payment impair or prejudice any remedy available to CITY with
respect to the breach.

(d) Upon any breach of this Agreement by CONSULTANT, CITY may
(i) exercise any right, remedy (in contract, law or equity), or privilege which may be available to
it under applicable laws of the State of California or any other applicable law; (ii) proceed by
appropriate court action to enforce the terms of the Agreement; and/or (iii) recover all direct,
indirect, consequential, economic and incidental damages for the breach of the Agreement. If it
is determined that CITY improperly terminated this Agreement for default, such termination shall
be deemed a termination for convenience.

(e) CONSULTANT shall provide CITY with adequate written assurances of
future performance, upon Director’s request, in the event CONSULTANT fails to comply with
any terms or conditions of this Agreement.

() CONSULTANT shall be liable for default unless nonperformance is
caused by an occurrence beyond the reasonable control of CONSULTANT and without its fault
or negligence such as, acts of God or the public enemy, acts of CITY in its contractual capacity,
fires, floods, epidemics, quarantine restrictions, strikes, unusually severe weather, and delays of
common carriers. CONSULTANT shall notify Director in writing as soon as it is reasonably
possible after the commencement of any excusable delay, setting forth the full particulars in
connection therewith, and shall remedy such occurrence with all reasonable dispatch, and shall
promptly give written notice to Director of the cessation of such occurrence.

(9) CONSULTANT agrees that, notwithstanding any contrary provision in this
Agreement, any dispute arising from or relating to this Agreement (including, without limitation,
disputes based on contract, tort, equity or statute) may, at CITY’S option, be joined and
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consolidated with any other dispute or disputes arising from or relating to the services provided
hereunder so that all disputes arising from or relating to the services provided hereunder may
be resolved in a single proceeding. CONSULTANT hereby specifically waives any objection it
may otherwise have to such joinder and consolidation and specifically consents to mediation,
arbitration or any other dispute resolution mechanism, forum or proceeding necessary to
effectuate the joinder and consolidation contemplated by this provision.

(h) Any notice of termination sent to CONSULTANT shall include the
reason(s) for such termination or state that it is without cause.

0] FTA Protest Notification. CONSULTANT is hereby notified that this
contract is funded in whole or in part by the Federal Department of Transportation, the Federal
Transit Administration (FTA) may entertain a protest that alleges that the CITY failed to have or
follow written protest procedures. CONSULTANT must file a protest with the FTA not later than
five (5) days after the CITY renders a final decision or five (5) days after the CONSULTANT
knows or has reason to know that the CITY has failed to render a final decision. Protests to the
FTA must be filed in accordance with FTA Circular 4220.1F (as periodically updated). If a
protest has been filed with the FTA, the CITY will not make an award of contract unless the
CITY determines that: (1) the items to be procured are urgently required; (2) delivery of
performance will be unduly delayed by failure to make the award promptly; or (3) failure to make
prompt award will otherwise cause undue harm to the CITY or the Federal Government.

5. Confidential Information.

@) Any reports, information, or other data prepared or assembled by
CONSULTANT pursuant to this Agreement shall not be made available to any individual or
organization by CONSULTANT without the prior written approval of CITY. During the term of
this Agreement, and thereafter, CONSULTANT shall not, without the prior written consent of
CITY, disclose to anyone any Confidential Information. The term Confidential Information for
the purposes of this Agreement shall include all proprietary and confidential information of CITY,
including but not limited to business plans, marketing plans, financial information, designs,
drawings, specifications, materials, compilations, documents, instruments, models, source or
object codes and other information disclosed or submitted, orally, in writing, or by any other
medium or media. All Confidential Information shall be and remain confidential and proprietary
in CITY.

i. Permission granted to CONSULTANT to disclose information on one
occasion shall not authorize CONSULTANT to further disclose such
information or any other information or disseminate the same on any
other occasion.

ii. CONSULTANT shall not comment publicly to the press or any other
media regarding the Agreement or CITY’S actions on the same, except to
CITY'S personnel or CONSULTANT'S personnel involved in the
performance of this Agreement at public hearings or in response to
guestions from a Legislative committee.

iii. CONSULTANT shall not issue any news releases or any public relations
item of any nature, whatsoever, regarding work performed or to be
performed under this Agreement without prior review of the contents
thereof by CITY and receipt of CITY’S written permission.
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(b) If CONSULTANT should subcontract all or any portion of the services to
be performed under this Agreement, CONSULTANT shall cause each subcontractor to also
comply with the requirements of this Section 5.

(© This Section 5 shall survive expiration or termination of this Agreement.

6. Licenses. It is further mutually understood and agreed by and between the
parties hereto that inasmuch as CONSULTANT represents to CITY that CONSULTANT and its
employees and subcontractors, if any, are skilled and properly licensed by the State of
California to perform in accordance with the standards necessary to perform the services
agreed to be done by it under this Agreement, CITY relies upon the skill of CONSULTANT and
any subcontractors to do and perform such services in a skillful manner and CONSULTANT
agrees to thus perform the services and require the same of any subcontractors. Therefore,
any acceptance of such services by CITY shall not operate as a release of CONSULTANT or
any subcontractors from said standards.

7. Indemnification. To the furthest extent allowed by law, CONSULTANT shall
indemnify, hold harmless and defend CITY and each of its officers, officials, employees, agents
and volunteers from any and all loss, liability, fines, penalties, forfeitures, costs and damages
(whether in contract, tort or strict liability, including but not limited to personal injury, death at
any time and property damage) incurred by CITY, CONSULTANT or any other person, and from
any and all claims, demands and actions in law or equity (including attorney's fees and litigation
expenses), arising or alleged to have arisen directly or indirectly out of performance of this
Agreement. CONSULTANT's obligations under the preceding sentence shall apply regardless
of whether CITY or any of its officers, officials, employees, agents or volunteers are actively or
passively negligent, but shall not apply to any loss, liability, fines, penalties, forfeitures, costs or
damages caused by the sole negligence or willful misconduct of CITY or any of its officers,
officials, employees, agents or volunteers, except when such officers, officials, employees,
agents or volunteers are under the direct supervision and control of CONSULTANT.

If CONSULTANT should subcontract all or any portion of the services to be performed
under this Agreement, CONSULTANT shall require each subcontractor to indemnify, hold
harmless and defend CITY and each of its officers, officials, employees, agents and volunteers
in accordance with the terms of the preceding paragraph.

This section shall survive termination or expiration of this Agreement.

8. Insurance.

@) Throughout the life of this Agreement, CONSULTANT shall pay for and
maintain in full force and effect all insurance as required in Exhibit B, which is incorporated into
and part of this Agreement, with an insurance company(ies) either (i) admitted by the California
Insurance Commissioner to do business in the State of California and rated no less than “A-VII”
in the Best’s Insurance Rating Guide, or (ii) as may be authorized in writing by CITY'S Risk
Manager or his/her designee at any time and in his/her sole discretion. The required policies of
insurance as stated in Exhibit B shall maintain limits of liability of not less than those amounts
stated therein. However, the insurance limits available to CITY, its officers, officials, employees,
agents and volunteers as additional insureds, shall be the greater of the minimum limits
specified therein or the full limit of any insurance proceeds to the named insured.

(b) If at any time during the life of the Agreement or any extension,
CONSULTANT or any of its subcontractors/sub-consultants fail to maintain any required
insurance in full force and effect, all services and work under this Agreement shall be
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discontinued immediately, and all payments due or that become due to CONSULTANT shall be
withheld until notice is received by CITY that the required insurance has been restored to full
force and effect and that the premiums therefore have been paid for a period satisfactory to
CITY. Any failure to maintain the required insurance shall be sufficient cause for CITY to
terminate this Agreement. No action taken by CITY pursuant to this section shall in any way
relieve CONSULTANT of its responsibilities under this Agreement. The phrase “fail to maintain
any required insurance” shall include, without limitation, notification received by CITY that an
insurer has commenced proceedings, or has had proceedings commenced against it, indicating
that the insurer is insolvent.

(© The fact that insurance is obtained by CONSULTANT shall not be
deemed to release or diminish the liability of CONSULTANT, including, without limitation, liability
under the indemnity provisions of this Agreement. The duty to indemnify CITY shall apply to all
claims and liability regardless of whether any insurance policies are applicable. The policy limits
do not act as a limitation upon the amount of indemnification to be provided by CONSULTANT.
Approval or purchase of any insurance contracts or policies shall in no way relieve from liability
nor limit the liability of CONSULTANT, its principals, officers, agents, employees, persons under
the supervision of CONSULTANT, vendors, suppliers, invitees, consultants, sub-consultants,
subcontractors, or anyone employed directly or indirectly by any of them.

(d) If CONSULTANT should subcontract all or any portion of the services to
be performed under this Agreement, CONSULTANT shall require each subcontractor/sub-
consultant to provide insurance protection, as an additional insured, to the CITY and each of its
officers, officials, employees, agents and volunteers in accordance with the terms of this
section, except that any required certificates and applicable endorsements shall be on file with
CONSULTANT and CITY prior to the commencement of any services by the subcontractor.
CONSULTANT and any subcontractor/sub-consultant shall establish additional insured status
for CITY, its officers, officials, employees, agents and volunteers by using Insurance Service
Office (1ISO) Form CG 20 101185 or both CG 20101001 and CG 20 37 1001 or by an
executed manuscript company endorsement providing additional insured status as broad as that
contained in ISO Form CG 20 10 11 85.

9. Conflict of Interest and Non-Solicitation.

@) Prior to CITY’S execution of this Agreement, CONSULTANT shall
complete a City of Fresno conflict of interest disclosure statement in the form as set forth in
Exhibit C. During the term of this Agreement, CONSULTANT shall have the obligation and
duty to immediately notify CITY in writing of any change to the information provided by
CONSULTANT in such statement.

(b) CONSULTANT shall comply, and require its subcontractors to comply,
with all applicable (i) professional canons and requirements governing avoidance of
impermissible client conflicts; and (ii) federal, state and local conflict of interest laws and
regulations including, without limitation, California Government Code Section 1090 et. seq., the
California Political Reform Act (California Government Code Section 87100 et. seq.), the
regulations of the Fair Political Practices Commission concerning disclosure and disqualification
(2 California Code of Regulations Section 18700 et. seq.) and Section 4-112 of the Fresno
Municipal Code (Ineligibility to Compete). At any time, upon written request of CITY,
CONSULTANT shall provide a written opinion of its legal counsel and that of any subcontractor
that, after a due diligent inquiry, CONSULTANT and the respective subcontractor(s) are in full
compliance with all laws and regulations. CONSULTANT shall take, and require its
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subcontractors to take, reasonable steps to avoid any appearance of a conflict of interest. Upon
discovery of any facts giving rise to the appearance of a conflict of interest, CONSULTANT shall
immediately notify CITY of these facts in writing.

(© In performing the work or services to be provided hereunder,
CONSULTANT shall not employ or retain the services of any person while such person either is
employed by CITY or is a member of any CITY council, commission, board, committee, or
similar CITY body. This requirement may be waived in writing by the City Manager, if no actual
or potential conflict is involved.

(d) CONSULTANT represents and warrants that it has not paid or agreed to
pay any compensation, lawful or unlawful, contingent or otherwise, direct or indirect, to any
party to solicit or procure this Agreement or any rights/benefits hereunder. CITY shall have the
right, in its discretion, to deduct from any payment to CONSULTANT under this Agreement, or
otherwise recover the full amount of, any rebate, kickback or other consideration paid by
CONSULTANT in violation of any representation or warranty under this section.

(e) Neither CONSULTANT, nor any firm affiliated with CONSULTANT, nor
any of CONSULTANT'’S subcontractors performing any services provided hereunder, shall bid
for, assist anyone in the preparation of a bid for, or perform any services pursuant to, any other
contract in connection with this Agreement with the exception of any subcontractor whose
services are limited to providing surveying or materials testing information. CONSULTANT and
any of its subcontractors shall have no interest, direct or indirect, in any other contract with a
third party in connection with this Agreement unless such interest is in accordance with all
applicable law and fully disclosed to and approved by the City Manager, in advance and in
writing. An affiliated firm is one which is subject to the control of the same person(s) through
joint-ownership or otherwise.

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

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

(h) If CONSULTANT should subcontract all or any portion of the work to be
performed or services to be provided under this Agreement, CONSULTANT shall include the
provisions of this Section 9 in each subcontract and require its subcontractors to comply
therewith.

() This Section 9 shall survive expiration or termination of this Agreement.
10. Recycling Program. In the event CONSULTANT maintains an office or operates

a facility(ies), or is required herein to maintain or operate same, within the incorporated limits of
the City of Fresno, CONSULTANT at its sole cost and expense shall:

() Immediately establish and maintain a viable and ongoing recycling
program, approved by CITY’S Solid Waste Management Division, for
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each office and facility. Literature describing CITY recycling programs is
available from CITY’S Solid Waste Management Division and by calling
City of Fresno Recycling Hotline at (559) 621-1111.

(i) Immediately contact CITY’S Solid Waste Management Division at
(559) 621-1452 and schedule a free waste audit, and cooperate with such
Division in their conduct of the audit for each office and facility.

(i) Cooperate with and demonstrate to the satisfaction of CITY'S Solid
Waste Management Division the establishment of the recycling program
in paragraph (i) above and the ongoing maintenance thereof.

11. General Terms, Federal and State Assurances and Requirements.

@) Except as otherwise provided by law, all notices expressly required of
CITY within the body of this Agreement, and not otherwise specifically provided for, shall be
effective only if signed by the Director or his/her designee.

(b) Records of CONSULTANT'S expenses pertaining to the services
provided under this Agreement shall be kept on a generally recognized accounting basis.
CONSULTANT and its subcontractors shall maintain all books, documents, papers, accounting
records, and other evidence pertaining to the performance of the Agreement including, but not
limited to, the costs of administering the Agreement. CONSULTANT and its subcontractors shall
make such materials available at their respective offices at all reasonable times during the
period of this Agreement and for 3 years, or longer if required by law, from the date of final
payment under the Agreement. CITY, the State, the State Auditor, FTA or any duly authorized
representative of the federal government shall have access to any books, records, papers,
accounting records and other documents of CONSULTANT and its subcontractors that are
pertinent to the Agreement for audit, examinations, excerpts, and transcriptions. Copies thereof
shall be furnished by CONSULTANT, if requested.

If any litigation, claim, negotiations, audit or other action is commenced before
the expiration of the 3-year time period, all records shall be retained and made available until
such action is resolved, or until the end of said time period whichever shall later occur. If
CONSULTANT should subcontract all or any portion of the services to be performed under this
Agreement, CONSULTANT shall cause each subcontractor to also comply with the
requirements of this section and in the event a subcontract is entered into for an amount in
excess of $25,000 the subcontract shall include this paragraph in its entirety. This Section 11(b)
shall survive expiration or termination of this Agreement.

(© Prior to execution of this Agreement by CITY, CONSULTANT shall have
provided evidence to CITY that CONSULTANT is licensed to perform the services called for by
this Agreement (or that no license is required). If CONSULTANT should subcontract all or any
portion of the work or services to be performed under this Agreement, CONSULTANT shall
require each subcontractor to provide evidence to CITY that subcontractor is licensed to
perform the services called for by this Agreement (or that no license is required) before
beginning work.
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(d) CONSULTANT'’S services pursuant to this Agreement shall be provided
under the supervision of Hank Lanum, and he/she shall not assign another to supervise
CONSULTANT’S performance of this Agreement without the prior written approval of the
Director.

(e) CITY will carry out any applicable federal requirements in the
administration of this Agreement. Notwithstanding Section 25 herein, CONSULTANT agrees to
comply with and give precedence to all applicable federal and state assurances and
requirements, if any, identified in Exhibit D along with any attachments it may have and
require that each subcontract include the same assurances by and requirements of each of its
subcontractors.

12. Nondiscrimination. To the extent required by controlling federal, state and local
law, CONSULTANT shall not employ discriminatory practices in the provision of services,
employment of personnel, or in any other respect on the basis of race, religious creed, color,
national origin, ancestry, physical disability, mental disability, medical condition, marital status,
sex, age, sexual orientation, ethnicity, status as a disabled veteran or veteran of the Vietham
era. Subject to the foregoing and during the performance of this Agreement, CONSULTANT
agrees as follows:

@) CONSULTANT will comply with all applicable laws and regulations
providing that no person shall, on the grounds of race, religious creed, color, national origin,
ancestry, physical disability, mental disability, medical condition, marital status, sex, age, sexual
orientation, ethnicity, status as a disabled veteran or veteran of the Vietnam era be excluded
from participation in, be denied the benefits of, or be subject to discrimination under any
program or activity made possible by or resulting from this Agreement.

(b) CONSULTANT will not discriminate against any employee or applicant for
employment because of race, religious creed, color, national origin, ancestry, physical disability,
mental disability, medical condition, marital status, sex, age, sexual orientation, ethnicity, status
as a disabled veteran or veteran of the Vietham era. CONSULTANT shall ensure that
applicants are employed, and the employees are treated during employment, without regard to
their race, religious creed, color, national origin, ancestry, physical disability, mental disability,
medical condition, marital status, sex, age, sexual orientation, ethnicity, status as a disabled
veteran or veteran of the Vietham era. Such requirement shall apply to CONSULTANT’S
employment practices including, 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.
CONSULTANT agrees to post in conspicuous places, available to employees and applicants for
employment, notices setting forth the provision of this nondiscrimination clause.

(© CONSULTANT will, in all solicitations or advertisements for employees
placed by or on behalf of CONSULTANT in pursuit hereof, state that all qualified applicants will
receive consideration for employment without regard to race, religious creed, color, national
origin, ancestry, physical disability, mental disability, medical condition, marital status, sex, age,
sexual orientation, ethnicity, status as a disabled veteran or veteran of the Vietham era.

(d) CONSULTANT will send to each labor union or representative of workers

with which it has a collective bargaining agreement or other contract or understanding, a notice
advising such labor union or workers' representatives of CONSULTANT’'S commitment under

FAX-S +100K CONSULT FED 08-25-14



this section and shall post copies of the notice in conspicuous places available to employees
and applicants for employment.

(e) If CONSULTANT should subcontract all or any portion of the services to
be performed under this Agreement, CONSULTANT shall cause each subcontractor to also
comply with the requirements of this Section 12.

13. Independent Contractor.

(a) In the furnishing of the services provided for herein, CONSULTANT is
acting solely as an independent contractor. Neither CONSULTANT, nor any of its officers,
agents or employees shall be deemed an officer, agent, employee, joint venturer, partner or
associate of CITY for any purpose. CITY shall have no right to control or supervise or direct the
manner or method by which CONSULTANT shall perform its work and functions. However,
CITY shall retain the right to administer this Agreement so as to verify that CONSULTANT is
performing its obligations in accordance with the terms and conditions thereof.

(b) This Agreement does not evidence a partnership or joint venture between
CONSULTANT and CITY. CONSULTANT shall have no authority to bind CITY absent CITY’S
express written consent. Except to the extent otherwise provided in this Agreement,
CONSULTANT shall bear its own costs and expenses in pursuit thereof.

(© Because of its status as an independent contractor, CONSULTANT and
its officers, agents and employees shall have absolutely no right to employment rights and
benefits available to CITY employees. CONSULTANT shall be solely liable and responsible for
all payroll and tax withholding and for providing to, or on behalf of, its employees all employee
benefits including, without limitation, health, welfare and retirement benefits. In addition,
together with its other obligations under this Agreement, CONSULTANT shall be solely
responsible, indemnify, defend and save CITY harmless from all matters relating to employment
and tax withholding for and payment of CONSULTANT'S employees, including, without
limitation, (i) compliance with Social Security and unemployment insurance withholding,
payment of workers’ compensation benefits, and all other laws and regulations governing
matters of employee withholding, taxes and payment; and (ii) any claim of right or interest in
CITY employment benefits, entitlements, programs and/or funds offered employees of CITY
whether arising by reason of any common law, de facto, leased, or co-employee rights or other
theory. It is acknowledged that during the term of this Agreement, CONSULTANT may be
providing services to others unrelated to CITY or to this Agreement.

14. Notices. Any notice required or intended to be given to either party under the
terms of this Agreement shall be in writing and shall be deemed to be duly given if delivered
personally, transmitted by facsimile followed by telephone confirmation of receipt, or sent by
United States registered or certified mail, with postage prepaid, return receipt requested,
addressed to the party to which notice is to be given at the party's address set forth on the
signature page of this Agreement or at such other address as the parties may from time to time
designate by written notice. Notices served by United States mail in the manner above
described shall be deemed sufficiently served or given at the time of the mailing thereof.

15. Binding. Subject to Section 16, below, once this Agreement is signed by all
parties, it shall be binding upon, and shall inure to the benefit of, all parties, and each parties'
respective heirs, successors, assigns, transferees, agents, servants, employees and
representatives.
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16. Assignment.

(@) This Agreement is personal to CONSULTANT and there shall be no
assignment by CONSULTANT of its rights or obligations under this Agreement without the prior
written approval of the City Manager or his/her designee. Any attempted assignment by
CONSULTANT, its successors or assigns, shall be null and void unless approved in writing by
the City Manager or his/her designee.

(b) CONSULTANT hereby agrees not to assign the payment of any monies
due CONSULTANT from CITY under the terms of this Agreement to any other individual(s),
corporation(s) or entity(ies). CITY retains the right to pay any and all monies due
CONSULTANT directly to CONSULTANT.

17. Compliance With Law. In providing the services required under this Agreement,
CONSULTANT shall at all times comply with all applicable laws of the United States, the State
of California and CITY, and with all applicable regulations promulgated by federal, state,
regional, or local administrative and regulatory agencies, now in force and as they may be
enacted, issued, or amended during the term of this Agreement.

18. Waiver. The waiver by either party of a breach by the other of any provision of
this Agreement shall not constitute a continuing waiver or a waiver of any subsequent breach of
either the same or a different provision of this Agreement. No provisions of this Agreement may
be waived unless in writing and signed by all parties to this Agreement. Waiver of any one
provision herein shall not be deemed to be a waiver of any other provision herein.

19. Governing Law and Venue. This Agreement shall be governed by, and
construed and enforced in accordance with, the laws of the State of California, excluding,
however, any conflict of laws rule which would apply the law of another jurisdiction. Venue for
purposes of the filing of any action regarding the enforcement or interpretation of this
Agreement and any rights and duties hereunder shall be Fresno County, California.

20. Headings. The section headings in this Agreement are for convenience and
reference only and shall not be construed or held in any way to explain, modify or add to the
interpretation or meaning of the provisions of this Agreement.

21. Severability. The provisions of this Agreement are severable. The invalidity, or
unenforceability of any one provision in this Agreement shall not affect the other provisions.

22. Interpretation. The parties acknowledge that this Agreement in its final form is
the result of the combined efforts of the parties and that, should any provision of this Agreement
be found to be ambiguous in any way, such ambiguity shall not be resolved by construing this
Agreement in favor of or against either party, but rather by construing the terms in accordance
with their generally accepted meaning.

23. Attorney's Fees. If either party is required to commence any proceeding or legal
action to enforce or interpret any term, covenant or condition of this Agreement, the prevailing
party in such proceeding or action shall be entitled to recover from the other party its reasonable
attorney's fees and legal expenses.
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24, Exhibits. Each exhibit and attachment referenced in this Agreement is, by the
reference, incorporated into and made a part of this Agreement.

25. Precedence of Documents. In the event of any conflict between the body of this
Agreement and any Exhibit or Attachment hereto, the terms and conditions of the body of this
Agreement shall control and take precedence over the terms and conditions expressed within
the Exhibit or Attachment. Furthermore, any terms or conditions contained within any Exhibit or
Attachment hereto which purport to modify the allocation of risk between the parties, provided
for within the body of this Agreement, shall be null and void.

26. Cumulative Remedies. No remedy or election hereunder shall be deemed
exclusive but shall, wherever possible, be cumulative with all other remedies at law or in equity.

27. No Third Party Beneficiaries. The rights, interests, duties and obligations defined
within this Agreement are intended for the specific parties hereto as identified in the preamble of
this Agreement. Notwithstanding anything stated to the contrary in this Agreement, it is not
intended that any rights or interests in this Agreement benefit or flow to the interest of any third
parties.

28. Extent of Agreement. Each party acknowledges that they have read and fully
understand the contents of this Agreement. This Agreement represents the entire and
integrated agreement between the parties with respect to the subject matter hereof and
supersedes all prior negotiations, representations or agreements, either written or oral. This
Agreement may be modified only by written instrument duly authorized and executed by both
CITY and CONSULTANT.

29. RFQ or RFP Document. Any Request for Qualifications, Request for Proposal,
or Request for Qualifications and Proposal, and documents issued therewith (collectively
referred to herein as “RFQ”) by CITY that resulted in selection of CONSULTANT for entry into
this Agreement are hereby incorporated into and made a part of this Agreement. In the event of
a conflict between the RFQ and this Agreement (including any Exhibit hereto), this Agreement
(including any Exhibit hereto) shall take precedence.

11

11
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IN WITNESS WHEREOF, the parties have executed this Agreement at Fresno,
California, effective the day and year first above written.

CITY OF FRESNO,
a California municipal corporation

By:
Brian R. Marshall,
Director
Fresno Area Express/
Transportation Department
ATTEST:
YVONNE SPENCE, CMC
City Clerk
By:

Deputy

No signature of City Attorney required.
Standard Document “FAX-S +100K
CONSULT FED” has been used without
modification, as certified by the
undersigned.

By:
Kathleen Healy Date
[Administrative Manager
Fresno Area Express/
Transportation Department
REVIEWED BY:

John Downs, Planning Manager
Fresno Area Express/ Transportation
Department

Addresses:

CITY:

City of Fresno

Attention: John Downs,
[Planning Manager
[2223 G Street]

Fresno, CA [93706]
Phone: (559) [621-1502]
FAX: (559) 488-1065

Transportation Management & Design, Inc.
a California Corporation

By:

Name:

Title:

(if corporation or LLC, Board
Chair, Pres. or Vice Pres.)

By:

Name:

Title:

(if corporation or LLC, CFO,
Treasurer, Secretary or Assistant
Secretary)

Any Applicable Professional License:
Number:

Name:

Date of Issuance:

CONSULTANT:

Transportation Management & Design, Inc.
Attention: Hank Lanum,

Chief Administrative Officer

1902 Wright Place, Suite 180

Carlsbad, CA 92008

Phone: (760) 476-9600

FAX: (760) 476-9602

Attachments:
1. Exhibit A - Scope of Services
2. Exhibit B - Insurance Requirements
3. Exhibit C - Conflict of Interest Disclosure Form
4. Exhibit D - Federal Requirements

FAX-S +100K CONSULT FED 08-25-14
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Exhibit A

SCOPE OF SERVICES
Consultant Service Agreement between City of Fresno (“City”)
and Transportation Management & Design, Inc. (“Consultant”)
Fixed-Route Scheduling and Training Services

EXHIBIT A
FAX-S +100K CONSULT FED 08-25-14
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CITY OF FRESNO
REQUEST FOR PROPOSALS
AXED ROUTE SCHEDULING AND TRAINING SERVICES

Proposed Work Plan

Introduction

In the section, the TMD approach and the an-
ticipated timespan for each of the tasks listed
in the RFP has bean outlined. TMD assumes
that access to the schedulingfruncutting system
at FaX will be available. This work will be per-
formed both on site and remotaly, as appropri-
ate.

After contract award, a project planning meet-
ing at R will be hald to discuss and refine
scope, the sequence of task work, and general
on-sitefoff-site estimates. In addition, we will
agree on the most efficient overlap of tasks,
identify when on-site time might be shared
between tasks, or when tasks might run concur-
rently. This will serve to streamline actual task
durations, shorten the overall project duration
and possibly decreasa on-site costs,

EXHIBIT A
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PROPOSED WORK PLAN 12

Route Builiding

TMD schedulers proposed for the project are
prepared to revise existing routes andfor create
new routes under the direction of RAX staff. At
the initiation of the task, TMD will discuss the
nature and degree of desired route changes,
identify the FAX data required, and will discuss
the need andfor option of working on-site as
part of the route building task. Mapping the
path of the revised changes andfor a new route
will be accomplished based on existing distancas
in the current FAX Trapaze™ FXElockbuster da-
tabase supplemented by other mapping sources
and/or route calibration information that may
exist. TMD staff is available to provide on-site
assistance for this task if required by R, TMD
understands that FAX has and utilizes eguipment
to geocode new stops or changes to axisting
stops and, for compatibility purposas, seeks to
utilize that equipment. TMD will discuss with
Fax the option of using, altemative but compat-
ible equipment in the event the FAX equiprment
is not availablea.

Once the routing, stop locations, and distances
fincluding relief points) have been completed,
THMD staff will create the nodes, identify the
relief points, and will create the appropriate
patterns in route definitions. TMD staff will map
the routa by direction with the requisite starting
points, ending points, and route deviations.

TMID anticipates that the timeframe for this task will
span up to 35 werking days. The time frame would
depend en the complaxity of the route, and whether or
mot on-site time and fisld work are required. Multiple
rowkas would take longer and these factors will be
discussad prior to the inktiation of this task.
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EXHIBIT A

CITY OF FRESNO
REQUEST FOR PROPOSALS
AXED ROUTE SCHEDULING AND TRAINING SERVICES

Trip Building

TMD schedulers proposed for the project are
highly experienced Trapeze™ FX/Blockbuster
schedule makers. At the initiation of the task,
TMD will discuss the trip building elemeants with
FAX staff to determine the schedule requira-
ments, pararnaters, and the availability of key
inputs such as service span required, frequancy
desired for key operating periods (peak/foff-poaks
avening), and trip patternis) required for the
area covered by the route. TMD will build the
schedule with the desired recovery time and
discuss the allowable recovery time ranges based
an time period and other FAX pararmaters (ox-
ample - collective bargaining agreement Alage
Order 9). Travel time by time pericd will be de-
termined for the route based on known andior
existing running time factors for similar routes in
the network. In some instances, it may be neces-
sary to be on-site to develop new running times
for the schedule. This will be discussed with FAX
staff as neaded.

TMD schedulers are sensitive to the need for

a smooth transition batweaen service periods
and transitioning alternatives will be developad
for each time perod and made available for
review by staff. Time period transitions will be
discussed in terms of timing (when the transi-
tion starts and ends) along with any directional
considerations. Interining andfor bus reassign-
ment during transition pericds to faclitate the
affective usa of operators and equipment will
also be discussed.

TMD anticipatos that the timeframe for this task will
span up to 25 working days, depending on the scope
and nature of the assignmont.

FAX-S +100K CONSULT FED 08-25-14

PROPOSED WORK PLAN 13

Blocking

TMD schedulers are intimataly farmiliar with cre-
ating blocks utilizing the both the manual and
automatic blocking tools in the Trapeze™ Fx
Blockbuster blocking softwara. Once the task is
outlined, TMD will discuss the blocking require-
ments for the trips in question and how they are
integrated with the overall F&X blocking practic-
es to fit with the existing system. Deadheading
from garage to starting locations will be factorad
in basad on the overall service characteristics
and the transition elerments developed for the
overall operation of the route,

TMID anticipates that the timeframe for this task will
span up to 20 werking days, depending on the scopeo
and nature of the assignment.

Runcutting & Rostering

TMD schedulers possess extensive runcutting
exparience in Blockbuster, FAX runcutting pa-
rameters based on current practices, the curent
operating agreemeant and DAY requirerments will
be discussed with FAX staff prior to starting this
task. Personnel staffing levels, run requirements,
day off by day type requiremants, work day
requirements (example 5 day vs 4 day) will all

be considered as TMD schedulers approach this
task. The first time work is undertaken in the
runcutting task, TMD will outline all the decision
rules and parameters to be usad in the runcut-
ting process. Based on its industry experience,
TMD may sugaest changas to the parametars

to provide a more efficient runcut while rermain-
ing in the overall runcut frarmework defined by
Collective Bargaining Agreements (CBA) andfor
past practices.
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CITY OF FRESNO
REQUEST FOR PROPOSALS
AXED ROUTE SCHEDULING AND TRAINING SERVICES

With regard to Rostering, TMD schedulers will
review current practices, formats, and timing
with FAX staff and prepare rosters that are com-
patibla with current roster reports (including all
information reguired such as run number, block
start location, end location, etc.)

TMD anticipates that the Trapeze™ FXBlock-
buster rostering module has been calibrated to
F&X rostering needs and is capable of producing
the reports identified in the RFE

TMD anticipates that the timeframe for this task will
span up o 35 working days, depending en the scepe
and mature of the assignment.

Reports

TMD schedulers proposed for this project are
knowledgeable with Trapeze™ FX/Blockbuster
softwara and data integrity reports assodated
with ensuring that the data exported is compat-
ible the Transit Master module.  Reports will be
provided based on the reporting elements estab-
lished in the Trapeze™ FX/Blockbuster software.
It is anticipated that the cument software accom-
modates the development of reports related to
route headways by day type and defined time
period, time and miles, and time and miles by
block and block paddles.

TMD anticipates that the timeframe for this task will
span up o 15 working days, depending en the scepe
and mature of the assignment.

EXHIBIT A
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PROPOSED WORK PLAN 14

Computer Data & Data Flow

The provision of the necessary data files is a key
step in the process and one that TMD schadul-
ars have exocuted in the course of working with
Trapeze™ software, TMD understands that dose
coordination with the FAX Information Technaol-
ogy UT) department will be nacessary in main-
taining data in Trapeze™ FX/Blockbuster. TMD
anticipates this work will be performed both
directly and via remote access. TMD does not
anticipate the nesd to, “send data back in Tra-
poze™ Fx/Blockbuster formats,” but rather hawv-
ing the working files and data entered directly
into the systam at appropriate times. This will
facilitate the timely access to data immediately
after the effective date of the sign up period but
no later than 30 days from the effective date of
tha sign up period.

The RFFP outlines the flow of information upon
completion of the sign up. The schedulers pro-
posed for this project are expert Trapeze™ FX/
Blockbuster usars familiar with the process and
procedures cutlined in this element of the RFF.
As with other tasks, TMD anticipatas accom-
plishing these processes via direct access (remote
or on-sita) and is open to discussing any iterns of
concern asseciated with the flow of the data.

TMD anticipates that the timeframe for this task will
span up to 20 working days, depending on the scope
and natare of the assignment and the precedures
agroad to for remete accoss and the ability te work
within the cxisting sofbware.

ltems of Concern

By setting up and loading the inttial schedula
related data into a working database within
the PXBlockbuster application, all work will be
performed and entered directly into the RAXS
Trapeze™ FX/Blockbuster database. Using this
methodology pracludes the need to rewvalidate
final sign-up data and then load it back into
Faoxs FxUBlockbuster application. This method-
ology saves time and reduces the possibility of
data cormuption.
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CITY OF FRESNO
REQUEST FOR PROPOSALS
AXED ROUTE SCHEDULING AND TRAINING SERVICES

Scenarios

The schedulers proposed for the project have
experience in the development and evaluation
of sconarios. They have, for example, worked
togather on scenanos related to alternative labor
agreement parameters to test the impact on
labor efficiencies in runcuts. They ara familiar
with scenario testing related to alternative block-
ing schames, interlining parametars as well as
the work week parameters (5 - eight hour vs 4

- ten hour days).

TMD anticipatos that the timeframe for this task will
span up to 35 working days. The duration will depend
on the scope and nature of the assignment, the
complaxity of the scenarios developed, the namber of
iterations, the review time for FAX staif, and docu-
mantation of the tosting process, and svaluatien

of results.

FAX Schedule Review

Using their extensive scheduling experience cou-
pled with knowledge of industry best practicas,
TMD schedulers will perform a thorough review
of FAX scheduling practices and procedures and
will evaluate the effectivenass and efficiency of
their scheduling ocutcomes. TMD schedulers will
also review the currant CBA with FAX staff and
will assass the impacts schaduling constraints are
having on schaduling efficiencies and potantial
trade-offs. After conducting the scheduling
review; TR D schedulers will also develop recom-
mendations to improve current practices and
procedures as well as recommending changes to
the CBA to improve scheduling outcomas.

TMID anticipates that the tmoframe for this tash will
span up te 35 werking days, depending on the scope
and nature of the task

EXHIBIT A
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PROPOSED WORK PLAN 15

FAX Scheduler Training

TMD management has extensive exparienca in
hiring, training, and managing transit schedul-
ars. TMD rmanagernant can assist in identifying,
evaluating, and selecting a qualified sched-

uler candidate or candidates that satisfy FAX's
minirnum scheduling requiremants. To ensura
that an existing or newly hired scheduler is up
to spaad with the latest scheduling tools and
technigues, TMD schadulers can provide on-site
training and remote assistance on Trapeze™ FX/
Blockbuster and routa building, trip building,
blocking, run cutting, and roistering technigques
to enhance thair scheduling abilities.

Depending on the candidates and the exporience
leval of the newly hired Scheduler, TMD estimates
that the timaframe for seloction and training will span
up to 120 hours. If necessary, and with FAX's agroe-
ment, additional training can be previded in four hour
blecks at the propesed Senior Scheduler mte.

TMID anticipates that the training weuld be perfermad
during on-site visits sehaduled for sther tasks as wall
a5 during our schedule writing tasks remofely. This
would allow efficient training at minimal costs.
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CITY OF FRESNO
REQUEST FOR PROPOSALS
FIXED ROLTE SCHEDLILING AMD TRAINING SERVICES DETMLED SCHEDULE 16

Detailed Schedule

CITY OF FRESHD (FAX)
FIXED-ROUTE SCHEDULING & TRAINING SERVICES
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Exhibit B

INSURANCE REQUIREMENTS
Consultant Service Agreement between City of Fresno (“CITY”)
and Transportation Management & Design, Inc. (“Consultant”)
Fixed-Route Scheduling and Training Services

MINIMUM SCOPE OF INSURANCE

Coverage shall be at least as broad as:

1.

The most current version of Insurance Services Office (ISO) Commercial General
Liability Coverage Form CG 00 01, providing liability coverage arising out of your
business operations. The Commercial General Liability policy shall be written on
an occurrence form and shall provide coverage for “bodily injury,” “property
damage” and “personal and advertising injury” with coverage for premises and
operations (including the use of owned and non-owned equipment), products and
completed operations, and contractual liability (including, without limitation,
indemnity obligations under the Agreement) with limits of liability not less than
those set forth under “Minimum Limits of Insurance.”.

The most current version of ISO *Commercial Auto Coverage Form CA 00 01,
providing liability coverage arising out of the ownership, maintenance or use of
automobiles in the course of your business operations. The Automobile Policy
shall be written on an occurrence form and shall provide coverage for all owned,
hired, and non-owned automobiles or other licensed vehicles (Code 1- Any
Auto). If personal automobile coverage is used, the CITY, its officers, officials,
employees, agents and volunteers are to be listed as additional insureds.

Workers’ Compensation insurance as required by the State of California and
Employer’s Liability Insurance.

Professional Liability (Errors and Omissions) insurance appropriate to
CONSULTANT’S profession. Architect's and engineer's coverage is to be
endorsed to include contractual liability.

MINIMUM LIMITS OF INSURANCE

CONSULTANT, or any party the CONSULTANT subcontracts with, shall maintain limits of
liability of not less than those set forth below. However, insurance limits available to CITY, its
officers, officials, employees, agents and volunteers as additional insureds, shall be the greater
of the minimum limits specified herein or the full limit of any insurance proceeds available to the
named insured:

1.

EXHIBIT B

COMMERCIAL GENERAL LIABILITY:

@ $1,000,000 per occurrence for bodily injury and property damage;

(i) $1,000,000 per occurrence for personal and advertising injury;

(iii) $2,000,000 aggregate for products and completed operations; and,

(iv) $2,000,000 general aggregate applying separately to the work performed
under the Agreement.

FAX-S +100K CONSULT FED 08-25-14
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2. COMMERCIAL AUTOMOBILE LIABILITY:

$1,000,000 per accident for bodily injury and property damage.
OR*

PERSONAL AUTOMOBILE LIABILITY insurance with limits of liability not less
than:

() $100,000 per person;
(i) $300,000 per accident for bodily injury; and,
(i)  $50,000 per accident for property damage.

3. WORKER’S COMPENSATION INSURANCE as required by the State of
California with statutory limits.

4. EMPLOYER’S LIABILITY:
0] $1,000,000 each accident for bodily injury;
(i) $1,000,000 disease each employee; and,
(iii) $1,000,000 disease policy limit.

5. PROFESSIONAL LIABILITY (Errors and Omissions):

0] $1,000,000 per claim/occurrence; and,
(i) $2,000,000 policy aggregate.

UMBRELLA OR EXCESS INSURANCE

In the event CONSULTANT purchases an Umbrella or Excess insurance policy(ies) to meet the
“Minimum Limits of Insurance,” this insurance policy(ies) shall “follow form” and afford no less
coverage than the primary insurance policy(ies). In addition, such Umbrella or Excess insurance
policy(ies) shall also apply on a primary and non-contributory basis for the benefit of the CITY,
its officers, officials, employees, agents and volunteers.

DEDUCTIBLES AND SELF-INSURED RETENTIONS

CONSULTANT shall be responsible for payment of any deductibles contained in any insurance
policy(ies) required herein and CONSULTANT shall also be responsible for payment of any self-
insured retentions. Any deductibles or self-insured retentions must be declared on the
Certificate of Insurance, and approved by, the CITY’S Risk Manager or his/her designee. At the
option of the CITY’S Risk Manager or his/her designee, either:

() The insurer shall reduce or eliminate such deductibles or self-insured
retentions as respects CITY, its officers, officials, employees, agents and
volunteers; or

(i) CONSULTANT shall provide a financial guarantee, satisfactory to CITY’S
Risk Manager or his/her designee, guaranteeing payment of losses and
related investigations, claim administration and defense expenses. At no

EXHIBIT B
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time shall CITY be responsible for the payment of any deductibles or self-
insured retentions.

OTHER INSURANCE PROVISIONS/ENDORSEMENTS

The General Liability and Automobile Liability insurance policies are to contain, or be endorsed

to contain, the following provisions:

1.

CITY, its officers, officials, employees, agents and volunteers are to be covered
as additional insureds. CONSULTANT shall establish additional insured status
for the City and for all ongoing and completed operations by use of ISO Form
CG 201011 85 or both CG 20 10 10 01 and CG 20 37 10 01 or by an executed
manuscript insurance company endorsement providing additional insured status
as broad as that contained in ISO Form CG 20 10 11 85.

The coverage shall contain no special limitations on the scope of protection
afforded to CITY, its officers, officials, employees, agents and volunteers. Any
available insurance proceeds in excess of the specified minimum limits and
coverage shall be available to the Additional Insured.

For any claims related to this Agreement, CONSULTANT’S insurance coverage
shall be primary insurance with respect to the CITY, its officers, officials,
employees, agents and volunteers. Any insurance or self-insurance maintained
by the CITY, its officers, officials, employees, agents and volunteers shall be
excess of CONSULTANT'S insurance and shall not contribute with it.
CONSULTANT shall establish primary and non-contributory status by using 1SO
Form CG 20010413 or by an executed manuscript insurance company
endorsement that provides primary and non-contributory status as broad as that
contained in ISO Form CG 20 01 04 13.

The Workers’ Compensation insurance policy is to contain, or be endorsed to contain, the

following provision: CONSULTANT and its insurer shall waive any right of subrogation against
CITY, its officers, officials, employees, agents and volunteers.

If the Professional Liability (Errors and Omissions) insurance policy is written on a claims-made

form:
1.
2.
3.
EXHIBIT B

The retroactive date must be shown, and must be before the effective date of the
Agreement or the commencement of work by CONSULTANT.

Insurance must be maintained and evidence of insurance must be provided for at
least five (5) years after completion of the Agreement work or termination of the
Agreement, whichever occurs first, or, in the alternative, the policy shall be
endorsed to provide not less than a five (5) year discovery period.

If coverage is canceled or non-renewed, and not replaced with another claims-
made policy form with a retroactive date prior to the effective date of the
Agreement or the commencement of work by CONSULTANT, CONSULTANT
must purchase “extended reporting” coverage for a minimum of five (5) years
after completion of the Agreement work or termination of the Agreement,
whichever occurs first.
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4. A copy of the claims reporting requirements must be submitted to CITY for
review.

5. These requirements shall survive expiration or termination of the Agreement.

All policies of insurance required herein shall be endorsed to provide that the coverage shall not
be cancelled, non-renewed, reduced in coverage or in limits except after thirty (30) calendar
days written notice by certified mail, return receipt requested, has been given to CITY.
CONSULTANT is also responsible for providing written notice to the CITY under the same
terms and conditions. Upon issuance by the insurer, broker, or agent of a notice of cancellation,
non-renewal, or reduction in coverage or in limits, CONSULTANT shall furnish CITY with a new
certificate and applicable endorsements for such policy(ies). In the event any policy is due to
expire during the work to be performed for CITY, CONSULTANT shall provide a new certificate,
and applicable endorsements, evidencing renewal of such policy not less than fifteen (15)
calendar days prior to the expiration date of the expiring policy.

VERIFICATION OF COVERAGE

CONSULTANT shall furnish CITY with all certificate(s) and applicable endorsements effecting
coverage required hereunder. All certificates and applicable endorsements are to be received
and approved by the CITY’S Risk Manager or his/her designee prior to CITY’S execution of the
Agreement and before work commences. All non-1SO endorsements amending policy coverage
shall be executed by a licensed and authorized agent or broker. Upon request of CITY,
CONSULTANT shall immediately furnish City with a complete copy of any insurance policy
required under this Agreement, including all endorsements, with said copy certified by the
underwriter to be a true and correct copy of the original policy. This requirement shall survive
expiration or termination of this Agreement.

EXHIBIT B
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Exhibit C
DISCLOSURE OF CONFLICT OF INTEREST

Fixed-Route Scheduling and Training Services

YES* NO

1 Are you currently in litigation with the City of Fresno or any of its ] X
agents?

2 Do you represent any firm, organization or person who is in
litigation with the City of Fresno?

business with the City of Fresno?

]
3 Do you currently represent or perform work for any clients who do [] X
]

4 Are you or any of your principals, managers or professionals,
owners or investors in a business which does business with the
City of Fresno, or in a business which is in litigation with the City of
Fresno?

5 Are you or any of your principals, managers or professionals, ] X
related by blood or marriage to any City of Fresno employee who
has any significant role in the subject matter of this service?

6 Do you or any of your subcontractors have, or expect to have, any ] X
interest, direct or indirect, in any other contract in connection with
this Agreement?

* If the answer to any question is yes, please explain in full below.

Explanation:

Signature

Date

(name)

(company)

(address)

[J Additional page(s) attached.

(city state zip)

EXHIBIT C
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Exhibit D

FEDERAL REQUIREMENTS
Consultant Service Agreement between City of Fresno
And Transportation Management & Design, Inc.

This contract is subject to a financial assistance contract between the City of Fresno (CITY) and
the Federal Transit Administration (FTA), including American Recovery and Reinvestment Act
(ARRA) funding, which requires that this contract contain the following clauses:

No Government Obligations to Third Parties

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

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

Program Fraud and False or Fraudulent Statements or Related Acts

D The CONSULTANT 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 CFR Part 31, apply to its actions pertaining to the services
provided under this Agreement. Upon execution of the underlying contract, the CONSULTANT
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 contract or the FTA assisted project
for which this contract work is being performed. In addition to other penalties that may be
applicable, the CONSULTANT further acknowledges 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 the penalties of the Program Fraud Civil Remedies Act
of 1986 on the CONSULTANT to the extent the Federal Government deems appropriate.

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

3) The CONSULTANT agrees to include the above two clauses in each subcontract
financed in whole or in part with Federal assistance provided by FTA. It is further agreed that
the clauses shall not be modified, except to identify the subcontractor who will be subject to the
provisions.
EXHIBIT D
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Access to Records and Reports

8} Where the CITY is a local government and is the FTA Recipient in accordance with 49
CFR 18.36(i), the CONSULTANT agrees to provide the CITY, the FTA Administrator, the
Comptroller General of the United States or any of their authorized representatives access to
any books, documents, papers and records of the CONSULTANT’s records and construction
sites pertaining to a major capital project, defined at 49 U.S.C. 5302(a)1l, which is receiving
federal financial assistance through the programs described at 49 U.S.C.5307, 5309 or 5311.

2) Where the CITY is an FTA Recipient, CONSULTANT agrees to provide the CITY, the
FTA Administrator or his authorized representatives, including any PMO Contractor, access to
the CONSULTANT’s records and construction sites pertaining to a major capital project, defined
at 49 U.S.C. 5302(a)1, which is receiving federal financial assistance through the programs
described at 49 U.S.C. 5307, 5309 or 5311. By definition, a major capital project excludes
contracts of less than the simplified acquisition threshold currently set at $100,000.

(3) Where the CITY enters into a negotiated contract for other than a small purchase or
under the simplified acquisition threshold and is an institution of higher education, an hospital or
other non-profit organization and is the FTA Recipient or a subgrantee of the FTA Recipient in
accordance with 49 CFR 19.48, CONSULTANT agrees to provide the CITY, FTA Administrator,
the Comptroller General of the United States or any of their duly authorized representatives with
access to any books, documents, papers and record of the CONSULTANT which are directly
pertinent to this contract for the purposes of making audits, examinations, excerpts and
transcriptions.

(4) Where the CITY, which is the FTA Recipient in accordance with 49 U.S.C. 5325(a)
enters into a contract for a capital project or improvement (defined at 49 U.S.C. 5302(a)l)
through other competitive bidding, the CONSULTANT shall make available records related to
the contract to the CITY, the Secretary of Transportation and the Comptroller General or any
authorized officer or employee of any of them for the purposes of conducting an audit and
inspection.

(5) The CONSULTANT agrees to permit any of the foregoing parties to reproduce by any
means whatsoever or to copy excerpts and transcriptions as reasonably needed.

(6) The CONSULTANT agrees to maintain all books, records, accounts and reports required
under this contract for a period of not less than three years after the date of termination or
expiration of this contract, except in the event of litigation or settlement of claims arising from
the performance of this contract, in which case CONSULTANT agrees to maintain same until
the CITY, the FTA Administrator, the Comptroller General, or any of their duly authorized
representative, have disposed of all such litigation, appeals, claims or exceptions related
thereto. Reference 49 CFR 18.39(i)(11).

(7) FTA does not require the inclusion of these requirements in subcontracts.

Federal Changes

CONSULTANT shall at all times comply with all applicable FTA regulations, policies, procedures
and directives, including without limitation those listed directly or by reference in the Master
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Agreement between The CITY and FTA, as they may be amended or promulgated from time to
time during the term of this contract. CONSULTANT's failure to so comply shall constitute a
material breach of this contract.

Termination

Termination for Convenience: The CITY, by written notice, may terminate this contract, in whole
or in part, when it is in the Government’s interest. If this contract is terminated, the City shall be
liable only for payment under the payment provisions of this contract for services rendered
before the effective date of termination

Termination for Default: If the CONSULTANT fails to deliver supplies or to perform the services
within the time specified in this contract or any extension or if the CONSULTANT fails to comply
with any other provisions of this contract, the City may terminate this contract for default. The
City shall terminate by delivering to the CONSULTANT a Notice of Termination specifying the
nature of the default. The CONSULTANT will only be paid the contract price for supplies
delivered and accepted, or services performed in accordance with the manner or performance
set forth in this contract.

If, after termination for failure to fulfill contract obligations, it is determined that the
CONSULTANT was not in default, the rights and obligations of the parties shall be the same as
if the termination had been issued for the convenience of CITY.

The CITY in its sole discretion may, in the case of a termination for breach or default, allow the
Consultant thirty (30) days in which to cure the defect. In such case, the notice of termination
will state the time period in which cure is permitted and other appropriate conditions. If
Consultant fails to remedy to City’s satisfaction the breach or default of any of the terms,
covenants, or conditions of this Contract within ten (10) days after receipt by Consultant of
written notice from City setting forth the nature of said breach or default, City shall have the right
to terminate the Contract without further obligation to Consultant. Any such termination for
default shall not in any way operate to preclude City from also pursuing all available remedies
against Consultant and its sureties for said breach or default.

Civil Rights

(2) Nondiscrimination — In accordance with Title VI of the Civil Rights Act, as amended, 42
U.S.C. 20000d, section 303 of the Age Discrimination Act of 1975, as amended, 42 U.S.C.
6102, section 202 of the Americans with disabilities Act of 1990, 42 U.S.C. 12132, and Federal
transit law at 49 U.S.C. 5332, the CONSULTANT agrees that it will not discriminate against any
employee or applicant for employment because of race, color, creed, national origin, sex, age,
or disability. In addition, the CONSULTANT agrees to comply with applicable Federal
implementing regulations and other implementing requirements FTA may issue.

(2) Equal Employment Opportunity — The following equal employment opportunity
requirements apply to the underlying contract.

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

(b) Age - In accordance with section 4 of the Age Discrimination in Employment Act
of 1967, as amended, 29 U.S.C. 623 and Federal transit law at 49 U.S.C. 5332, the
CONSULTANT agrees to refrain from discrimination against present and prospective
employees for reason of age. In addition, the CONSULTANT agrees to comply with any
implementing requirements FTA may issue.

(© Disabilities - In accordance with section 102 of the Americans with Disabilities
Act, as amended, 42 U.S.C. 12112, the CONSULTANT agrees that it will comply with the
requirements of U.S. Equal Employment Opportunity Commission, “regulations to Implement
the Equal employment Provisions of the Americans with Disabilities Act, “29 CFR Part 1630,
pertaining to employment of persons with disabilities. In addition, the CONSULTANT agrees to
comply with any implementing requirements FTA may issue.

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

Disadvantaged Business Enterprise (DBE)

This Contract is subject to the requirements of Title 49, Code of Federal Regulations, Part 26,
Participation by Disadvantaged Business Enterprises in Department of Transportation Financial
Assistance Programs. The national goal for participation of Disadvantaged Business
Enterprises (DBE) is 10%. The agency’s overall goal for DBE participation is 1.5%. A separate
contract goal has not been established for this procurement.

Consultant shall not discriminate on the basis of race, color, national origin, or sex in the
performance of this contract. The Consultant shall carry out applicable requirements of 49 CFR
Part 26 in the award and administration of this DOT-assisted contract. Failure by the Consultant
to carry out these requirements is a material breach of this contract, which may result in the
termination of this contract or such other remedy as City deems appropriate. Each subcontract
the Consultant signs with a subcontractor must include the assurance in this paragraph (see 49
CFR 26.13(b)).

The CONSULTANT is required to pay its subcontractors performing work related to this contract
for satisfactory performance of that work no later than thirty (30) days after the Consultant’s
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receipt of payment for that work from City. In addition, the Consultant may not hold retainage
from its subcontractors.

The CONSULTANT must promptly notify City whenever a DBE subcontractor performing work
related to this contract is terminated or fails to complete its work, and must make good faith
efforts to engage another DBE subcontractor to perform at least the same amount of work. The
CONSULTANT may not terminate any DBE subcontractor and perform that work through its
own forces or those of an affiliate without prior written consent of CITY.

Incorporation of FTA Terms

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

Flow Down — The incorporation of FTA terms has unlimited flow down.

Certification Reqgarding Debarment, Suspension, Ineligibility and Voluntary Exclusion
Lower Tier Covered Transaction

(1) The prospective lower tier participant certifies, by submission of this bid or proposal, that
neither it nor its principals is presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from participation in this transaction by any Federal
department or agency (31 U.S.C. Chapter 61).

(2) When the prospective lower tier participant is unable to certify to the statements in this
certification, such prospective participant shall attach an explanation to this proposal.

Resolution of Disputes, Breaches, or other Litigation

(1) The validity of this Agreement and of any of its terms and provisions, as well as the rights
and duties of the parties, shall be governed by the laws of the State of California. In the event of
litigation between the two parties, proper venue shall be laid in a court of competent jurisdiction
in the County of Fresno, State of California.

(2) Disputes arising in the performance of this Contract which are not resolved by agreement of
the parties shall be decided in writing by the authorized representative of City’s Maintenance
Manager. This decision shall be final and conclusive unless with ten (10) days from the date of
receipt of its copy, the Contractor mails or otherwise furnishes a written appeal to the
Maintenance Manager. In connection with any such appeal, the Contractor shall be afforded an
opportunity to be heard and to offer evidence in support of its position. The decision of the
Maintenance Manager shall be binding upon the contractor and the Contractor shall abide by
the decision.
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(3) Pending final resolution of a dispute her under, the Contractor shall proceed diligently with
the performance of this Agreement and in accordance with the City’s decision.

Lobbying

The Consultant certifies, by signing and submitting this bid or proposal, to the best of his or her
knowledge and belief, that:

() No Federal appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or employee of
any Federal agency, a Member of Congress, an officer or employee of Congress, or an
employee of a Member of Congress in connection with 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 Federal contract, grant, loan, or cooperative agreement.

(2) If any funds other than Federal appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any Federal agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member of
Congress in connection with this Federal contract, grant, loan, or cooperative agreement, the
undersigned shall complete and submit Standard Form-LLL, "Disclosure of Lobbying Activities,"
in accordance with its instructions.

This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered into. Submission of this certification is a prerequisite for
making or entering into this transaction imposed by Section 1352, Title 31, U.S. Code. Any
person who fails to file the required certification shall be subject to a civil penalty of not less than
$10,000 and not more than $100,000 for each such failure.

The prospective participant also agrees by submitting his or her bid or proposal that he or she
shall require that the language of this certification be included in all lower tier subcontracts,
which exceed $100,000 and that all such subrecipients shall certify and disclose accordingly.

Clean Air

(1) The Contractor agrees to comply with all applicable standards, orders or regulations issued
pursuant to the Clean Air Act, as amended, 42 U.S.C. 88 7401 et seq . The Contractor agrees
to report each violation to the Purchaser and understands and agrees that the Purchaser will, in
turn, report each violation as required to assure notification to FTA and the appropriate EPA
Regional Office.

(2) The Contractor also agrees to include these requirements in each subcontract exceeding
$100,000 financed in whole or in part with Federal assistance provided by FTA.

Clean Water

(1) The Contractor agrees to 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 . The
Contractor agrees to report each violation to the Purchaser and understands and agrees that
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the Purchaser will, in turn, report each violation as required to assure notification to FTA and the
appropriate EPA Regional Office.

(2) The Contractor also agrees to include these requirements in each subcontract exceeding
$100,000 financed in whole or in part with Federal assistance provided by FTA.

Energy Conservation

The CONSULTANT agrees to 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 and Conservation Act.

Flow Down — The Energy Conservation requirements extend to all third party contractors and
their contracts at every tier and sub-recipients and their sub-agreements at every tier.

FTA Protest Notification

Bidders are hereby notified that, if this contract is funded in whole or in part by the Federal
Department of Transportation, the Federal Transit Administration (FTA) may entertain a protest
that alleges that Fresno Area Express/ Transportation Department failed to have or follow
written protest procedures. Bidders must file a protest with the FTA not later than five (5) days
after Fresno Area Express/ Transportation Department renders a final decision or five (5) days
after the Bidder knows or has reason to know that Fresno Area Express/ Transportation
Department has failed to render a final decision. Protests to the FTA must be filed in
accordance with FTA Circular 4220.1F (as periodically updated). If a protest has been filed with
the FTA, Fresno Area Express/ Transportation Department will not make an award of contract
unless Fresno Area Express/ Transportation Department determines that: (1) the items to be
procured are urgently required; (2) delivery of performance will be unduly delayed by failure to
make the award promptly; or (3) failure to make prompt award will otherwise cause undue harm
to Fresno Area Express/ Transportation Department or the Federal Government.

THIRD PARTY CONTRACTING CAPACITY

Because bids and offers can at times be ambiguous, in its solicitation documents, City reserves
the right to request additional information before making an award. City also reserves the right
to seek clarification from any bidder or offer or about any statement in its bid or proposal that
City finds ambiguous.

ADDITIONAL FEDERAL REQUIREMENTS RELATED TO THE AMERICAN RECOVERY AND
REINVESTMENT ACT (ARRA)

DUNS Registration for Contractors and Vendors

Contractors and Vendors must have a DUNS (Data Universal Numbering System) number,
which can be searched for and/or registered for at: http://fedgov.dnb.com/webform. Contractors
and direct vendors will be required to provide their DUNS number to Fresno Area Express/
Transportation Department (“FAX”).
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Reporting — Monthly Jobs Statistics

All first-tier contractors and vendors will be expected to provide job creation/retention
information to FAX on a monthly basis. This will include the number of direct, on-job FTE
(fulltime equivalent) employees, hours, and payroll. In the case of a first-tier contractor that
utilizes subcontractors or vendors to complete all or a portion of the work funded through ARRA,
it will be the contractor’s responsibility to collect jobs data from said subcontractors / vendors
and report that data to FAX as well. Reporting templates and deadlines will be provided to
contractors/vendors prior to the first reporting deadline.

Other FTA (Federal) Requirements

Includes, but is not limited to, 49 U.S.C. Chapter 53, e.g., clauses noted in other sections of this
contract like, ADA,; Civil Rights; Waste, Fraud, & Abuse; Whistleblower Rights Notice, etc. The
ARRA “Whistleblower” poster, which must be posted at your worksite, can be found at:
http://www.fta.dot.gov/documents/ARRA 09-06766 OIG_Whistleblower Poster JI-3.pdf.

Additional Information

The Federal Recovery website (www.recovery.gov) provides a great deal of information about
the Recovery Act, including links to ARRA legislation, news, reports, and frequently asked
guestions (FAQs). If you have a question specific to this Agreement, please contact your FAX
project manager to discuss.
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