SERVICE AGREEMENT
CITY OF FRESNO, CALIFORNIA

THIS AGREEMENT is made and entered into effect on, February 8, 2021 by and
between the CITY OF FRESNO, a California municipal corporation (City), and Global
Traffic Technologies (GTT), LLC., a Minnesota based corporation (Service Provider).

RECITALS

WHEREAS, City desires to obtain professional transit annual software and
hardware maintenance services for its licensed GTT Traffic Signal Priority (TSP)
equipment and software (Project); and

WHEREAS, Service Provider is engaged in the business of furnishing such
services as a TSP management solutions and hereby represents that it desires to and is
professionally and legally capable of performing the services called for by this Agreement;
and

WHEREAS, Service Provider acknowledges that this Agreement is subject to the
requirements of Fresno Municipal Code Section 4-107; and

WHEREAS, this Agreement will be administered for City by its Director
of Transportation (Administrator) or designee.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and of the covenants,
conditions, and premises hereinafter contained to be kept and performed by the
respective parties, it is mutually agreed as follows:

il. Scope of Services. Service Provider shall perform to the satisfaction of City
the 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 (Effective Date) and shall continue in full force
and effect through September 11, 2024, subject to any earlier termination in accordance
with this Agreement. The services of Service Provider as described in Exhibit A are to
commence upon the Effective Date and shall be completed in a sequence assuring
expeditious completion, but in any event, all such services shall be completed prior to
expiration of this Agreement and in accordance with any performance schedule set forth
in Exhibit A.

3. Compensation.

(a) Service Provider’'s sole compensation for satisfactory performance
of all services required or rendered pursuant to this Agreement shall be a total fee not to
exceed $60,259.25, paid on the basis of the rates set forth in the schedule of fees and
expenses contained in Exhibit A. Such fee includes all expenses incurred by Service
Provider in performance of the services.

(b)  Detailed statements shall be rendered monthly for services
performed in the preceding month and will be payable in the normal course of City
business. City shall not be obligated to reimburse any expense for which it has not
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received a detailed invoice with applicable copies of representative and identifiable
receipts or records substantiating such expense.

()  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 Service Provider's compensation. Any
change in the scope of services must be made by written amendment to the Agreement
signed by an authorized representative for each party. Service Provider shall not be
entitled to any additional compensation if services are performed prior to a signed written
amendment.

4, Termination, Remedies, and Force Majeure.

(@)  This Agreement shall terminate without any liability of City to Service
Provider upon the earlier of : (i) Service Provider's filing for protection under the federal
bankruptcy laws, or any bankruptcy petition or petition for receiver commenced by a third
party against Service Provider; (ii) seven calendar days’ prior written notice with or without
cause by City to Service Provider; (iii) 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 Project; or (iv) expiration of this Agreement.

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

(c) In the event of termination due to failure of Service Provider 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 Service Provider, 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 Service Provider, 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 forconvenience.

(e)  Service Provider shall provide City with adequate written assurances
of future performance, upon Administrator’'s request, in the event Service Provider fails to
comply with any terms or conditions of this Agreement.

4] Service Provider shall be liable for default unless nonperformance is
caused by an occurrence beyond the reasonable control of Service Provider and without
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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. Service Provider shall notify
Administrator 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 Administrator of the cessation of such occurrence.

5. Confidential Information and Ownership of Documents.

(@)  Any reports, information, or other data prepared or assembled by
Service Provider pursuant to this Agreement shall not be made available to any individual
or organization by Service Provider without the prior written approval of the Administrator.
During the term of this Agreement, and thereafter, Service Provider 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, 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.

(b)  Any and all writings and documents prepared or provided by Service
Provider pursuant to this Agreement are the property of City at the time of preparation
and shall be turned over to City upon expiration or termination of the Agreement. Service
Provider shall not permit the reproduction or use thereof by any other person except as
otherwise expressly provided herein.

(c) If Service Provider should subcontract all or any portion of the
services to be performed under this Agreement, Service Provider shall cause each
subcontractor to also comply with the requirements of this Section 5.

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

6. Level of Skill. It is further mutually understood and agreed by and between
the parties hereto that inasmuch as Service Provider represents to City that Service
Provider and its subcontractors, if any, are skilled in the profession and shall perform in
accordance with the standards of said industry necessary to perform the services agreed
to be done by it under this Agreement, City relies upon the skill of Service Provider and
its subcontractors, if any, to do and perform such services in a skillful manner and Service
Provider 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
Service Provider or any subcontractors from said industry and professional standards.

7. Indemnification. To the furthest extent allowed by law, Service Provider
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), and from any and alll
claims, demands and actions in law or equity (including reasonable attorney's fees and
litigation expenses) that arise out of, pertain to, or relate to the negligence, recklessness
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or willful misconduct of Service Provider, its principals, officers, employees, agents, or
volunteers in the performance of this Agreement.

If Service Provider should subcontract all or any portion of the services to be
performed under this Agreement, Service Provider 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
If these Specifications are for equipment with moving parts, the Contractor
shall maintain, and provide the City of Fresno with verification of, manufacturer’s products
liability insurance policy in excess of $1,000,000 on said Bid Item(s) equipment.

9. Conflict of Interest and Non-Solicitation.

(a)  Prior to City’'s execution of this Agreement, Service Provider shall
complete a City of Fresno conflict of interest disclosure statement in the form as set forth
in Exhibit B. During the term of this Agreement, Service Provider shall have the obligation
and duty to immediately notify City in writing of any change to the information provided by
Service Provider in such statement.

(b)  Service Provider 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.) and the regulations of the Fair Political Practices Commission concerning
disclosure and disqualification (2 California Code of Regulations Section 18700 et. seq.).
At any time, upon written request of City, Service Provider shall provide a written opinion
of its legal counsel and that of any subcontractor that, after a due diligent inquiry, Service
Provider and the respective subcontractor(s) are in full compliance with all laws and
regulations. Service Provider shall take, and require its 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, Service Provider shall
immediately notify City of these facts in writing.

(c) In performing the work or services to be provided hereunder, Service
Provider 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) Service Provider represents and warrants that it has not paid or
agreed to pay any compensation, contingent or otherwise, direct or indirect, to solicit, or
procure this Agreement or any rights/benefits hereunder.

(e) Service Provider and any of its subcontractors shall have no interest,
direct or indirect, in any other contract with a third party in connection with this Project
unless such interest is in accordance with all applicable law and fully disclosed to and
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approved by the City Manager, in advance and in writing. Notwithstanding any approval
given by the City Manager under this provision, Service Provider shall remain responsible
for complying with Section 9(a), above.

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

(9) This Section 9 shall survive expiration or termination of this
Agreement.

10.  Recycling Program. In the event Service Provider 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, Service Provider at its sole cost and expense
shall:

(i) Immediately establish and maintain a viable and ongoing recycling program,
approved by City’s Solid Waste Management Division, for 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 (5659) 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.

(a) 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 Administrator or designee.

(b) Records of Service Provider's expenses pertaining to the Project
shall be kept on a generally recognized accounting basis and shall be available to City or
its authorized representatives upon request during regular business hours throughout the
life of this Agreement and for a period of three years after final payment or, if longer, for
any period required by law. In addition, all books, documents, papers, and records of
Service Provider pertaining to the Project shall be available for the purpose of making
audits, examinations, excerpts, and transcriptions for the same period of time. If any
litigation, claim, negotiations, audit or other action is commenced before the expiration of
said time period, all records shall be retained and made available to City until such action
is resolved, or until the end of said time period whichever shall later occur. If Service
Provider should subcontract all or any portion of the services to be performed under this
Agreement, Service Provider shall cause each subcontractor to also comply with the
requirements of this paragraph. This Section 11(b) shall survive expiration or termination
of this Agreement.

(c) Prior to execution of this Agreement by City, Service Provider shall
have provided evidence to City that Service Provider is licensed to perform the services
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called for by this Agreement (or that no license is required). If Service Provider should
subcontract all or any portion of the work or services to be performed under this
Agreement, Service Provider 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.

12. Nondiscrimination. To the extent required by controlling federal, state and
local law, Service Provider 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 Vietnam era. Subject to the foregoing and during the
performance of this Agreement, Service Provider agrees as follows:

(a)  Service Provider 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 resuiting from this
Agreement.

(b)  Service Provider 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 Vietnam era. Service
Provider 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 Service Provider'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. Service Provider agrees to post in
conspicuous places, available to employees and applicants for employment, notices
setting forth the provision of this nondiscrimination clause.

(c) Service Provider will, in all solicitations or advertisements for
employees placed by or on behalf of Service Provider 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 Vietnam era.

(d) Service Provider 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 Service
Provider's commitment under this section and shall post copies of the notice in
conspicuous places available to employees and applicants for employment.
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(e) If Service Provider should subcontract all or any portion of the
services to be performed under this Agreement, Service Provider 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, Service Provider
is acting solely as an independent contractor. Neither Service Provider, 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 Service Provider shall perform its
work and functions. However, City shall retain the right to administer this Agreement so
as to verify that Service Provider is performing its obligations in accordance with the terms
and conditions thereof.

(b)  This Agreement does not evidence a partnership or joint venture
between Service Provider and City. Service Provider shall have no authority to bind City
absent City's express written consent. Except to the extent otherwise provided in this
Agreement, Service Provider shall bear its own costs and expenses in pursuitthereof.

(c) Because of its status as an independent contractor, Service Provider
and its officers, agents, and employees shall have absolutely no right to employment
rights and benefits available to City employees. Service Provider 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,
Service Provider shall be solely responsible, indemnify, defend and save City harmless
from all matters relating to employment and tax withholding for and payment of Service
Provider'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, Service Provider 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.

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

(b)  Service Provider hereby agrees not to assign the payment of any
monies due Service Provider 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 Service Provider directly to Service Provider.

17. Compliance With Law. In providing the services required under this
Agreement, Service Provider 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.

24.  Exhibits. Each exhibit and attachment referenced in this Agreement is, by
the reference, incorporated into and made a part of this Agreement.
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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 Service Provider.

[SIGNATURES FOLLOW ON THE NEXT PAGE ]
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IN WITNESS WHEREOF, the parties have executed this Agreement at Fresno,

California, the day and year first above written.

CITY OF FRESNO,
a California municipal corporation

o (3

Gregory\Barfield, Director
Transportation

APPROVED AS TO FORM:
DOUGLAS T. SLOAN
City Attorney

By. = ____,7;,) 3 '/.zé’/ 2/
Kfl3 * M1 CQ.SJR
Date
Senier Deputy City Attorney

ATTEST:
YVONNE SPENCE, CRM MMC
City Clerk

By:

Deputy
Addresses:

CITY:

City of Fresno

Attention: Susan Rogers, IS Supervisor
2223 G Street

Fresno, CA 93706

Phone: (559) 621-1446

FAX: (6569) 457-1014

Attachments:
1. Exhibit A - Scope of Services

Global Traffic Technologies, LLC,
a Minnesota corporation

By: 0)0 A%
VAR
Name:_AJi ecle Reonaa (<

Title: Frsdaat, Cloboo\ Vel Vedmelogien LIS
(If corporation or LLC., Board Chair,

Pres. or Vice Pres.)

By: _d¢,ata . dilolun ~—

Name: Krista Kochivar

Title: (FO, (lohe! 'Wt?t[ﬁcbi'é(%micgjes L
(If corporation or LLC., CFO, Treasurer, ¥ >
Secretary or Assistant Secretary)

SERVICE PROVIDER:

Global Traffic Technologies, LLC
Attention: Shari Herman, Transit
Regional Manger

7800 Third St., N.

Saint Paul, MN., 55128

Phone: 800-258-4610/651-789-7333
FAX:

2. Exhibit B - Conflict of Interest Disclosure Form

3. Exhibit C — Federal Conditions
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EXHIBIT A

SCOPE OF SERVICES
Service Agreement between City of Fresno
and Global Traffic Technologies, LLC.
ANNUAL SOFTWARE AND HARDWARE MASTER MAINTENANCE SERVICE
AGREEMENT FOR ITS LICENSED TRAFFIC SIGNAL PRIORITY EQUIPMENT AND
SOFTWARE

. DEFINITIONS.

A. “Customer” — as used herein, means any purchaser or user of any of GTT’s products
and/or services, including but not limited to, contractors, dealers, end users and original
equipment manufacturers.

B. “Products” — as used herein, means any hardware and/or software, excluding any
software offered as a service, as specified in any exhibit, schedule, purchase order or
otherwise, regardless of whether such Products are purchased, leased, or subscribed
to.

C. “Software” — as used herein, means the executable code made available to Customer
as a perpetual license, including documentation and to the extent software
maintenance is kept current, software updates.

D. “Software Maintenance” — as used herein, means access to the customer care center,
all defect fixes and Software updates.

E. “Services” — as used herein is defined as the services provided by GTT or its
subcontractors as outlined in the Agreement, which may include but are not limited to:

1. “Software Maintenance” — Provides Customer with access to the customer
care center, defect fixes, Security and Software Updates.

2. “Software as a Service” or “SaaS” — Hosted software made available as a
Service to Customer by GTT, where no perpetual license is granted.

THE INFORMATION ABOVE CONCERNING SERVICES IS INTENDED TO DEFINE
ALL AVAILABLE SERVICES OFFERED BY GTT, WHICH MAY OR MAY NOT BE
INCLUDED IN THIS AGREEMENT. THE FACT THAT SUCH DEFINITIONS ARE
INCLUDED IN THE AGREEMENT IN NO WAY IMPLIES OR IMPLICATES GTT TO
PROVIDE SUCH SERVICES, UNLESS THE SERVICES ARE SPECIFICALLY
LISTED IN EXHIBIT A.

F. “Services Completion” — is defined as the point at which individual Services have been
delivered, as determined and documented by GTT. Services Completion represents
acceptance of the individual Services delivered when Services Completion occurs.

11



G. "Order” — as used herein, means any written document, signed by the Customer, to
purchase Products and/or Services from GTT.

2. TERMS AND CONDITIONS. The Terms and Conditions that are available at

4,

http://www.gtt.com/sales terms/ (“Terms”) are hereby incorporated into this Scope of
Services and made part thereof. The Terms apply to all purchases made by Customer,
regardless of whether Customer is purchasing, leasing or subscribing to Services. In the
event any term or condition in the Terms conflicts with any other term or condition of this
Scope of Services, the term or condition of this Scope of Services shall control.

SALE OF GOODS AND SERVICES. To the extent Customer purchases Products and/or
Services from GTT, the details regarding such purchase are specifically set forth in the
attached Exhibit A, which attachment is hereby incorporated into this Scope of Services
and made a part hereof (“Exhibit A”). Specific terms, such as pricing, quantity and the level
of service(s) being provided, shall be as set forth in Exhibit A. To the extent any
subsequent purchases or service offerings are requested by Customer, these additions
will be added to the Scope of Services by way of a subsequent Exhibit A, which will follow
sequential order; for example, Exhibit A-1, Exhibit A-2 and so forth. GTT agrees to use
commercially reasonable efforts to perform the Services during the timeframe outlined
within the Exhibit A, but reserves the right to extend that timeframe if necessary to
complete the work.

INTELLECTUAL PROPERTY.

A. Definition of Intellectual Property. ‘“Intellectual Property” shall mean all intellectual
property and industrial property rights and assets, however arising, pursuant to the
laws of any jurisdiction throughout the world, whether registered or unregistered,
including without limitation any and all: (a) trademarks, service marks, trade names,
brand names, logos, trade dress, design rights and other similar designations of
source, sponsorship, association or origin, together with the goodwill connected with
the use of and symbolized by and all registrations, applications and renewals for, any
of the foregoing; (b) works of authorship, expressions, designs and design
registrations, whether or not copyrightable, including copyrights, author, performer,
moral and neighboring rights and all registrations, applications for registration and
renewals of such copyrights; (c) inventions, discoveries, trade secrets, business and
technical information and know-how, databases, data collections and other confidential
information and all rights therein; (d) patents (including all reissues, divisionals,
provisionals, continuations and continuations-in-part, re-examinations, renewals,
substitutions and extensions thereof), patent applications and other patent rights and
any other governmental authority-issued indicia of invention ownership (including
inventor’'s certificates, petty patents and patent utility models); and (e) software and
firmware, including data files, source code, object code, scripts, mark-up language,
application programming interfaces, architecture, files, records, schematics,
computerized databases and other related specifications and documentation.
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B. Deliverables. The term “Deliverables” shall include only materials and Services
delivered to Customer by GTT that are expressly identified in Exhibit A or any
subsequent exhibits or schedules, if any (“Deliverables”). Unless otherwise stated in
Exhibit A or any subsequent exhibits or schedules, GTT owns and to the extent not
owned, is hereby assigned by Customer, all right, title and interest in all Deliverables
including without limitation all Intellectual Property in and to such Deliverables. Subject
to the terms of this Scope of Services, GTT grants a limited, non-exclusive, royalty-free
license to Customer to the Deliverables and GTT Intellectual Property related to the
Deliverables solely to extent and term necessary for Customer to use the Deliverables
as contemplated under Exhibit A or the applicable subsequent exhibits or schedules.

C. Trademarks. As may be required in this Scope of Services, including Exhibit A and
subsequent exhibits or schedules, GTT may use the trademarks and trade names of
Customer in connection with its provision of Services and/or other business uses and
Customer hereby licenses such trademarks and trade names to Customer for such
purposes.

5. INDEMNIFICATION.

A. INDEMNIFICATION BY CUSTOMER. Customer shall indemnify, defend and hold
harmless GTT and its officers, directors, employees, agents, representatives,
subsidiaries, parents, affiliates, vendors, resellers, independent contractors,
successors and permitted assigns (collectively, "GTT Indemnified Parties") against
any and all losses, damages, liabilities, deficiencies, claims, actions, judgments,
settlements, interest, awards, penalties, fines, costs, or expenses of whatever kind,
including reasonable attorneys' fees and attorneys' fees and the costs of enforcing any
right to indemnification under this Scope of Services and the attorneys' fees and cost
of pursuing any insurance providers, incurred by GTT Indemnified Parties or awarded
against GTT Indemnified Parties relating to, arising out of, or resulting from: (1) any
claim of a third party arising out of or occurring in connection with Customer's gross
negligence, willful misconduct, violation of any applicable law or regulation, or breach
of this Scope of Services; or (2) the ownership, licensing, selection, possession,
leasing, renting, operation, control, use, maintenance, delivery, return, or other
disposition of the Products or Services that results in any personal injury, wrongful
death, or property damage resulting in relation to the use of the Products or Services.

6. INTELLECTUAL PROPERTY INDEMNIFICATION.

A. By GTT. GTT agrees to indemnify, hold harmless and defend Customer and its
directors, officers, employees and agents from and against all losses, liabilities,
damages, claims and expenses, including reasonable attorneys’ fees and court costs,
arising out of or relating to any claim by any third party unaffiliated with the Customer
alleging that: (i) Customer’s use of the Products or Services in accordance with this
Scope of Services infringes or violates the patent, copyright, trade secret, proprietary,
or other Intellectual Property right of any such third party. Should Customer’s use of
the Products or Services in accordance with the terms and conditions of this Scope of
Services become, or in GTT's opinion be likely to become, the subject of such a claim
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described in the immediately foregoing clause, then, Customer will permit GTT, at
GTT's option and expense, either to: (1) procure for Customer the right to continue its
use in accordance with the terms and conditions of this Scope of Services of the
Products and Services, (2) replace or modify the Products and Services so that
Customer’'s use of the Products and Services in accordance with the terms and
conditions of this Scope of Services no longer infringes or violates the Intellectual
Property rights of any third party, provided such replaced or modified Products and
Services provides at least substantially equivalent functionality and comparable
performance characteristics in all material respects; or (3) terminate this Scope of
Services (and all licenses granted hereunder), or any addenda or portion thereof
(including without limitation the license of specific software or lease of certain products)
and Customer shall return the non-conforming Products and Services and GTT shall
refund the purchase price of such materially impacted Products and Services. The
cost of all return shipping to GTT is the sole responsibility of Customer.
Notwithstanding any provision herein to the contrary, GTT shall have no obligation or
liability to Customer to the extent any such third party claim of infringement or other
violation of any Intellectual Property right of any such third party is caused by the
unlicensed use of the Products or Services by Customer, Customer's failure to operate
the Products or Services solely as a part of a system comprised entirely of GTT or GTT
authorized hardware and software, use of the Products or Services with software or
hardware other than as intended.

B. By Customer. Customer agrees to indemnify, hold harmless and defend GTT and its
directors, officers, employees and agents from and against all losses, liabilities,
damages, claims and expenses, including reasonable attorneys’ fees and court costs,
arising out of or relating to any claim by any third party unaffiliated with GTT relating
to, arising out of, or concerning any infringement or misappropriation of the Intellectual
Property rights of a third party to the extent any such third party claim of infringement
or other violation of any Intellectual Property right of any such third party is not
indemnified by GTT pursuant to Section 11.3.1 of this Scope of Services.

C. Indemnification Procedure. The Party seeking indemnification (the "Indemnified
Party") shall notify the party from which the Indemnified Party is seeking indemnification
(the "Indemnifying Party") promptly after the Indemnified Party receives notice of a
claim for which indemnification is sought under this Scope of Services, provided,
however, that no failure to so notify the Indemnifying Party shall relieve the
Indemnifying Party of its obligations under this Scope of Services except to the extent
that it can demonstrate damages directly attributable to such failure. The Indemnifying
Party shall have authority to defend or settle the claim; provided however that the
Indemnified Party, at its sole discretion and expense, shall have the right to participate
in the defense and/or settlement of the claim and provided further, that the Indemnifying
Party shall not settle any such claim imposing any liability or other obligation on the
Indemnified Party without the Indemnified Party’s prior written consent.

7. LIMITATION OF LIABILITY: IN NO EVENT WILL GTT BE LIABILE FOR ANY SPECIAL,
INDIRECT, CONSEQUENTIAL, PUNITIVE OR EXEMPLARY DAMAGES, WHETHER
ASSERTED IN TORT, CONTRACT, WARRANTY, STATUTORY OR OTHER THEORY
OF LIABILITY. GTT SHALL ALSO NOT BE LIABLE FOR ANY PERSONAL INJURY,
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WRONGFUL DEATH OR PROPERTY DAMAGES CAUSED BY OR ARISING FROM
ANY ALLEGED DEFECT, NON-CONFORMANCE, OR FAILURE OF ITS SYSTEMS TO
FUNCTION, OPERATE OR PERFORM, WHETHER ASSERTED IN WARRANTY,
CONTRACT, TORT OR OTHER THEORY OF LIABILITY. IN ANY EVENT, GTT SHALL
BE SOLEY LIABLE FOR ACTUAL DAMAGES CAUSED BY GTT'S BREACH AND GTT’S
TOTAL LIABILITY HEREUNDER, REGARDLESS OF THE LEGAL THEORY, WILL NOT
EXCEED THE AMOUNT PAID TO GTT PURSUANT TO THE RESPECTIVE ORDER FOR
PRODUCTS AND SERVICES IN THE ONE YEAR IMMEDIATELY PRECEDING THE
START OF THE EVENT GIVING RISE TO THE CLAIM. IN NO EVENT WILL GTT BE
REQUIRED TO INDEMNIFY CUSTOMER OR ANY OTHER PARTY. NO ACTION,
REGARDLESS OF FORM, ARISING OUT OF OR ALLEGING EITHER A BREACH OF
ANY WARRANTY OR A BREACH OF ANY CONTRACTUAL TERM OR LEGAL DUTY
BY GTT MAY BE BROUGHT MORE THAN ONE YEAR AFTER THE CAUSE OF ACTION
ACCRUES.

. NON-SOLICITATION. Each Party agrees during the term of this Scope of Services and
for a period of twelve (12) months thereatfter, it will not directly solicit for hire the employees
of the other, without the written consent of the other Party. Employees hired in response
to general employment solicitations advertised in the usual and customary manner by
either Party shall be excluded from this provision.

. CUSTOMER CARE CENTER PHONE SUPPORT: GTT operates a Customer Care call
center that is dedicated to supporting all GTT customers, whether in or out of warranty. To
access GTT’s Customer Care, customers can dial 800-258-4610 within the United States,
or for callers outside of the United States, 651-789-7333. GTT's Customer Care call center
will use commercially reasonable efforts to provide technical or sales support, process
warranty claims and/or route calls to other GTT departments. For technical issues, a
ticketing system is in place to track cases through to resolution, escalating within the
organization if/where necessary to ensure calls are resolved as quickly as possible.
Customer Care is not available to customers of GTT’s software Products if such customer
is not current on its Software Maintenance.

Resolution | Definition Response Resolution Goal
Category Time Goal
Immediate | Reported issue Within 1 Same business day
requires business
immediate hour
attention.
Moderate Reported issue Within same | 2 business days
requires attention | business day
within 1-2
business days
Minor Reported issue Within 1 As feasible
requires attention | business day
when convenient.
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EXHIBIT B
DISCLOSURE OF CONFLICT OF INTEREST

ANNUAL SOFTWARE AND HARDWARE MASTER MAINTENANCE SERVICE
AGREEMENT FOR ITS LICENSED TRAFFIC SIGNAL PRIORITY EQUIPMENT AND
SOFTWARE

YES*

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

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

3 Do you currently represent or perform work for any clients who do ]
business with the City of Fresno?

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?

E\QEJEQE

5 Are you or any of your principals, managers, or professionals, 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
interest, direct or indirect, in any other contract in connection with ] Er
this Project?

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

Explanation: / 2 ’i/ %/(\—/
Slgrature” U

2 /10 /202 |
Date
Al Q‘-ﬂnm“ﬁ
Name
C:(nkml Tfa&%‘;r ":}cti\f\ﬁ)\.ﬂ&\w LL/C-'
Company
ZR00 N 34 Sy Quke lO
Address L
Additional page(s) attached. Oalidole AN 512K

City, State, Zip
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EXHIBIT C:
FEDERAL CONDITIONS
FOR OPERATIONS/MANAGEMENT
GREATER THAN $25,000
EQUAL TO OR LESS THAN $100,000

This contract/purchase agreement is subject to a financial assistance contract between
the City of Fresno and the Federal Transit Administration, which requires that this
contract/agreement contain the following clauses:

NO GOVERNMENT OBLIGATION TO THIRD PARTIES

(1) The City and contractor/vendor 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 purchaser, contractor, or any other party (whether or not a
party to that contract) pertaining to any matter resulting from the underlying contract.

(2) The contractor 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

(1) The contractor acknowledges that the provisions of the Program Fraud Civil Remedies
Act of 1986, as amended, 31 U.S.C. 3801 et seq. and U.S. DOT regulations, “Program
Fraud Civil Remedies, “49 CFR Part 31, apply to its actions pertaining to this Project.
Upon execution of the underlying contract, the contractor certifies or affirms the
truthfulness and accuracy of any statement it has made, it makes, it may make, or causes
to be made, pertaining to the underlying contract or the FTA assisted project for which
this contract work is being performed. In addition to other penalties that may be
applicable, the contractor 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 contractor to the extent the Federal Government deems
appropriate.

(2) The contractor also acknowledges that if it makes, or causes to be made, a false,
fictitious, or fraudulent claim, statement, submission, or certification to the Federal
Government under 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. § 5323(l) on the contractor, to the extent the Federal Government deems
appropriate.
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(3) The contractor 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.

ACCESS TO RECORDS AND REPORTS

(1) Record Retention. The Contractor will retain, and will require its subcontractors of all
tiers to retain, complete and readily accessible records related in whole or in part to the
contract, including, but not limited to, data, documents, reports, statistics, sub-
agreements, leases, subcontracts, arrangements, other third party agreements of any
type, and supporting materials related to those records.

(2) Retention Period. The Contractor agrees to comply with the record retention
requirements in accordance with 2 C.F.R. § 200.333. The Contractor shall maintain all
books, records, accounts and reports required under this Contract for a period of at not
less than three (3) 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 records shall be maintained until the disposition of all such
litigation, appeals, claims or exceptions related thereto.

(3) Access to Records. The Contractor agrees to provide sufficient access to FTA and its
contractors to inspect and audit records and information related to performance of this
contract as reasonably may be required.

(4) Access to the Sites of Performance. The Contractor agrees to permit FTA and its
contractors access to the sites of performance under this contract as reasonably may be
required.

FEDERAL CHANGES

(1) Contractor 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 Agreement between Purchaser and FTA, as they may be amended or
promulgated from time to time during the term of this contract. Contractor's failure to so
comply shall constitute a material breach of this contract.

TERMINATION

(1) Termination for Convenience: The City of Fresno may terminate this contract, in whole
or in part, at any time by written notice to the contractor. The contractor shall be paid its
costs, including contract close out costs, and profit on work performed up to the time of
termination. The contractor shall promptly submit its termination claim to be paid by
contractor. If the contractor has any property in its possession belonging to the City of
Fresno, the contractor will account for the same, and dispose of it in the manner the City
of Fresno directs.
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(2) Termination for Default: If the contractor does not deliver supplies in accordance with
the contract delivery schedule, or, if the contract is for services, the contractor fails to
perform in the manner called for in the contract or if the contractor fails to comply with any
other provisions of the contract, the City of Fresno may terminate this contract for default.
Termination shall be effected by serving a notice of termination on the contractor setting
forth the manner in which the contractor is in default. The contractor will only be paid the
contract price for supplies delivered and accepted, or services performed in accordance
with the manner of performance set forth in the contract.

(3) If it is later determined by the City of Fresno that the contractor had an excusable
reason for not performing, such as a strike, fire, or flood, events which are not the fault
of, or are beyond the control of the contractor, the City of Fresno, after setting up a new
delivery or performance schedule, may allow the contractor to continue work, or treat the
termination as a termination for convenience.

CIVIL RIGHTS

The City is an Equal Opportunity Employer. As such, the City agrees to comply with all
applicable Federal civil rights laws and implementing regulations. Apart from inconsistent
requirements imposed by Federal laws or regulations, the City agrees to comply with the
requirements of 49 U.S.C. § §323(h) (3) by not using any Federal assistance awarded by
FTA to support procurements using exclusionary or discriminatory specifications.

Under this Agreement, the Contractor shall at all times comply with the following
requirements and shall include these requirements in each subcontract entered into as part
thereof.

(1) 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 contractor 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 contractor 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:

(a) Race, Color, Creed, National Origin, Sex. In accordance with Title Vil of the
Civil Rights Act, as amended, 42 U.S.C. 2000e, and Federal transit laws at 49 U.S.C.
5332, the contractor agrees to comply with all applicable equal employment
opportunity requirements of U.S. Department of Labor (U.S. DOL) regulation, “Office
of Federal Contract 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,
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executive orders, regulations and Federal policies that may in the future affect
construction activities undertaken in the course of the Project. The contractor 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 contractor 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
contractor agrees to refrain from discrimination against present and prospective
employees for reason of age. In addition, the contractor agrees to comply with any
implementing requirements FTA may issue.

(c) Disabilities - In accordance with section 102 of the Americans with Disabilities
Act, as amended, 42 U.S.C. 12112, the contractor 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 contractor agrees to comply with any implementing requirements FTA may issue.

(3) The contractor 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)

(1) Policy: It is the policy of the Department of Transportation that disadvantaged
business enterprises as defined in 49 CFR Part 26 shall have the maximum opportunity
to participate in the performance of contracts financed in whole or part with Federal funds
under this agreement. Consequently, the DBE requirements of 49 CFR Part 26 applies
to this agreement.

(2) DBE Obligation: The recipient or its contractor agrees to ensure that disadvantaged
business enterprises as defined in 49 CFR Part 26 have the maximum opportunity to
participate in the performance of contracts and subcontracts financed in whole or in part
with Federal funds provided under this agreement. In this regard, all recipients or
contractors shall take all necessary and reasonable steps in accordance with 49 CFR
Part 26 to ensure that disadvantaged business enterprises have the maximum
opportunity to compete for and perform contracts. Recipients and their contractors shall
not discriminate on the basis of race, color, national origin, or sex in the award and
performance of DOT-assisted contracts."

(3) This Contract is subject to the requirements of Title 49, Code of Federal Reguilations,
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
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participation is 13%. A separate contract goal has not been established for this
procurement.

INCORPORATION OF FTA 4220.1F TERMS

(1) 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, dated
November 1, 2008, 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 contractor 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 of Fresno to be in violation of the FTA terms and
conditions.

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

SUSPENSION AND DEBARMENT

The Contractor shall comply and facilitate compliance with U.S. DOT regulations,
“Nonprocurement Suspension and Debarment,” 2 C.F.R. part 1200, which adopts and
supplements the U.S. Office of Management and Budget (U.S. OMB) “Guidelines to
Agencies on Government Wide Debarment and Suspension (Nonprocurement),” 2 C.F.R.
part 180. These provisions apply to each contract at any tier of $25,000 or more, and to
each contract at any tier for a federally required audit (irrespective of the contract amount),
and to each contract at any tier that must be approved by an FTA official irrespective of
the contract amount. As such, the Contractor shall verify that its principals, affiliates, and
subcontractors are eligible to participate in this federally funded contract and are not
presently declared by any Federal department or agency to be:

a) Debarred from participation in any federally assisted Award;

b) Suspended from participation in any federally assisted Award;

c) Proposed for debarment from participation in any federally assisted Award;
d) Declared ineligible to participate in any federally assisted Award;

e) Voluntarily excluded from participation in any federally assisted Award; or
f) Disqualified from participation in ay federally assisted Award.

By signing and submitting its bid or proposal, the bidder or proposer certifies as follows:

The certification in this clause is a material representation of fact relied upon by the
AGENCY. If it is later determined by the AGENCY that the bidder or proposer knowingly
rendered an erroneous certification, in addition to remedies available to the AGENCY, the
Federal Government may pursue available remedies, including but not limited to
suspension and/or debarment. The bidder or proposer agrees to comply with the
requirements of 2 C.F.R. part 180, subpart C, as supplemented by 2 C.F.R. part 1200,
while this offer is valid and throughout the period of any contract that may arise from this
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offer. The bidder or proposer further agrees to include a provision requiring such
compliance in its lower tier covered transactions.

FLY AMERICA

Fly America Requirements:

(1) Definitions. As used in this clause- “International air transportation” means
transportation by air between a place in the United States and a place outside the United
States or between two places both of which are outside the United States. “United States”
means the 50 States, the District of Columbia, and outlying areas. “U.S.-flag air carrier”
means an air carrier holding a certificate under 49 U.S.C. Chapter 411.

(2) When Federal funds are used to fund travel, Section 5 of the International Air
Transportation Fair Competitive Practices Act of 1974 (49 U.S.C. 40118) (Fly America
Act) requires contractors, recipients, and others use U.S.-flag air carriers for U.S.
Government-financed international air transportation of personnel (and their personal
effects) or property, to the extent that service by those carriers is available. It requires the
Comptroller General of the United States, in the absence of satisfactory proof of the
necessity for foreign-flag air transportation, to disallow expenditures from funds,
appropriated or otherwise established for the account of the United States, for
international air transportation secured aboard a foreign-flag air carrier if a U.S.-flag air
carrier is available to provide such services.

(3) If available, the contractor, in performing work under this contract, shall use U.S.-flag
carriers for international air transportation of personnel (and their personal effects) or
property.

(4) In the event that the contractor selects a carrier other than a U.S.-flag air carrier for
international air transportation, the contractor shall include a statement on vouchers
involving such transportation essentially as follows:

Statement of Unavailability of U.S.-Flag Air Carriers

International air transportation of persons (and their personal effects) or property by
U.S.-flag air carrier was not available or it was necessary to use foreign-flag air carrier
service for the following reasons. See FAR § 47.403.

Stated
Reason(s).
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(5) The contractor shall include the substance of this clause, including this paragraph, in
each subcontract or purchase under this contract that may involve international air
transportation.

CHARTER SERVICE OPERATIONS

(1) The contractor agrees to comply with 49 U.S.C. 5323(d), 5323(r), and 49 C.F.R. part
604, which provides that recipients and subrecipients of FTA assistance are prohibited
from providing charter service using federally funded equipment or facilities if there is at
least one private charter operator willing and able to provide the service, except as
permitted under:

(a) Federal transit laws, specifically 49 U.S.C. § 5323(d);

(b) FTA regulations, “Charter Service,” 49 C.F.R. part 604;

(c) Any other federal Charter Service regulations; or

(d) Federal guidance, except as FTA determines otherwise in writing.

(2) The contractor agrees that if it engages in a pattern of violations of FTA’s Charter
Service regulations, FTA may require corrective measures or impose remedies on it.
These corrective measures and remedies may include:

(a) Barring it or any subcontractor operating public transportation under its Award that
has provided prohibited charter service from receiving federal assistance from
FTA,

(b) Withholding an amount of federal assistance as provided by Appendix D to part
604 of FTA’s Charter Service regulations; or

(c) Any other appropriate remedy that may apply.

The contractor should also include the substance of this clause in each subcontract that
may involve operating public transit services.

SCHOOL BUS OPERATIONS

(1) The contractor agrees to comply with 49 U.S.C. 5323(f), and 49 C.F.R. part 604, and
not engage in school bus operations using federally funded equipment or facilities in
competition with private operators of school buses, except as permitted under:

(a) Federal transit laws, specifically 49 U.S.C. § 5323(f);

(b) FTA regulations, “School Bus Operations,” 49 C.F.R. part 605;
(c) Any other Federal School Bus regulations; or

(d) Federal guidance, except as FTA determines otherwise in writing.

(2) If Contractor violates this School Bus Agreement, FTA may:
(a) Bar the Contractor from receiving Federal assistance for public transportation; or

(b) Require the contractor to take such remedial measures as FTA considers
appropriate.
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(3) When operating exclusive school bus service under an allowable exemption, the
contractor may not use federally funded equipment, vehicles, or facilities.
ENERGY CONSERVATION

(1) The contractor 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.

RECYCLED PRODUCTS

(1) The contractor agrees to comply with all the requirements of Section 6002 of the
Resource Conservation and Recovery Act (RCRA), as amended (42 U.S.C. 6962),
including but not limited to the regulatory provisions of 40 CFR Part 247, and Executive
Order 12873, as they apply to the procurement of the items designated in Subpart B of
40 CFR Part 247.

CONFORMANCE WITH ITS NATIONAL ARCHITECTURE

(1) Contractor shall conform, to the extent applicable, to the National Intelligent
Transportation Standards architecture as required by SAFETEA-LU Section 5307(c), 23
U.S.C. Section 512 and as amended by MAP-21 23 U.S.C. § 517(d), note and follow
the provisions of FTA Notice, “FTA National Architecture Policy on Transit Projects,” 66
Fed. Reg.1455 et seq., January 8, 2001, and any other implementing directives FTA
may issue at a later date, except to the extent FTA determines otherwise in writing.

ADA ACCESS

(1) The contractor agrees to comply with 49 U.S.C. § 5301(d), which states the Federal
policy that elderly individuals and individuals with disabilities have the same right as other
individuals to use public transportation services and facilities, and that special efforts shall
be made in planning and designing those services and facilities to implement
transportation accessibility rights for elderly individuals and individuals with disabilities.
The contractor also agrees to comply with all applicable provisions of section 504 of the
Rehabilitation Act of 1973, as amended, 29 U.S.C. § 794, which prohibits discrimination
on the basis of disability in the administration of programs or activities receiving Federal
financial assistance; with the Americans with Disabilities Act of 1990 (ADA), as amended,
42 U.S.C. §§ 12101 et seq., which requires that accessible facilities and services be made
available to individuals with disabilities; with the Architectural Barriers Act of 1968, as
amended, 42 U.S.C. §§ 4151 et seq., which requires that buildings and public
accommodations be accessible to individuals with disabilities; and with other laws and
amendments thereto pertaining to access for individuals with disabilities that may be
applicable. In addition, the contractor agrees to comply with applicable implementing
Federal regulations and any later amendments thereto, and agrees to follow applicable
Federal implementing directives, except to the extent FTA approves otherwise in writing.
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SAFE OPERATION OF MOTOR VEHICLES

(1) Seat Belt Use - The Contractor is encouraged to adopt and promote on-the-job seat
belt use policies and programs for its employees and other personnel that operate
company-owned vehicles, company-rented vehicles, or personally operated vehicles.
The terms “company-owned” and “company-leased” refer to vehicles owned or leased
either by the Contractor or City.

(2) Distracted Driver - The Contractor agrees to adopt and enforce workplace safety
policies to decrease crashes caused by distracted drivers, including policies to ban text
messaging while using an electronic device supplied by an employer, and driving a
vehicle the driver owns or rents, a vehicle Contactor owns, leases, or rents, or a privately-
owned vehicle when on official business in connection with the work performed under this
agreement.

PROMPT PAYMENT

(1) The Prime Contractor shall pay any Subcontractor for work that has been satisfactorily
performed no later than thirty (30) days from the date of the Prime Contractor’s receipt of
each payment made by the City of Fresno. Additionally, within thirty (30) days of
satisfactory completion of all work required of the Subcontractor, the Prime Contractor
shall release any retainage payments withheld to the Subcontractor.

FTA PROTEST NOTIFICATION

A protestant must exhaust all City of Fresno Procurement
administrative procedures and remedies before pursuing a
protest with the FTA.

(1) Any and all protests shall be in writing and shall be filed with the Purchasing Manager
with the City of Fresno. A protest relating to the process for determining the most
responsive and responsible contractor shall be filed within five (5) calendar days after the
protestor knows or should have known the basis of the determination. The Contract
Officer shall respond to a protest within fourteen (14) calendar days after the receipt of
the protest. The Purchasing Manager may grant the Contract Officer an extension for the
response if warranted. A request for reconsideration of any and all determinations by the
Contract Officer shall be filed with the Purchasing Manager within seven (7) calendar
days after the receipt of the determination.

(2) A protest shall include:

(a) The name, address, and telephone number, including FAX number if available, of
the protestor;

(b) The signature of the protestor or authorized representative;
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(c) Identification of the contract/solicitation;

(d) A detailed statement of the legal and/or factual grounds of protest including copies
and/or citations of relevant documents, and;

(e) The form of relief requested.

(3) If any of the above information is omitted or incomplete, then the Protestor shall be
notified, in writing, within two (2) calendar days after that determination, and the Protestor
shall have two (2) calendar days in which to remedy the specified problem.

(4) The City will not make award prior to the resolution of a protest, or open bids prior to
resolution of a protest filed before bid opening unless the Purchasing Manager
determines in writing that it is in the best interests of the City or in keeping with Item 7 of
this procedure to do otherwise. Potential contractors will be advised of a pending protest
if the protest is filed before award.

(5) The Purchasing Manager may allow for an informal conference on the merits of a
protest with all interested parties allowed to attend. Interested parties include all bidding
contractors, and may also include a subcontractor or supplier provided they have a
substantial economic interest in a portion of the IFB or RFP.

(6) The Purchasing Manager shall respond "in writing", in detail, to each substantial issue
raised in the protest. The Purchasing Manager has the sole authority to make
determinations for the City, and a determination shall be considered final when it is
labeled as such. A request for reconsideration will be allowed by the Purchasing Manager
if he determines that data has become available that was not previously known, or that
there has been an error of law or regulation.

(7) The City may proceed with procurement when a protest is pending if the City
determines that:

(a) The items to be procured are urgently required;

(b) Delivery or performance will be unduly delayed by failure to make the award
promptly; or

(c) Failure to make award will otherwise cause undue harm to the grantee for the
Federal Government.

(8) FTA will only entertain a protest that alleges:

(a) The City failed to have or to adhere to its protest procedures, or failed to review a
complaint or protest; or

(b) Violations of Federal law or regulation.
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(9) A protest to FTA must be filed in accordance with FTA Circular 4220.1F, available
from the Contract Officer. Specifically, protestors shall file a protest with FTA Region 9 or
FTA Headquarters Office no later than five (5) days after a final decision is rendered under
the City's protest procedure. In instances where the protestor alleges that the City failed
to make a final determination on the protest, protestors shall file a protest with FTA not
later than five (5) calendar days after the protester knew or should have known of the
grantee's failure to render a final determination on the protest.

A protest filed with FTA shall:
(a) Include the name and address of the protestor.
(b) Identify the grantee, project number, and the number of the contract solicitation.
(c) Contain a statement of the grounds for protest and any supporting
documentation. This should detail the alleged failure to have or adhere to protest

procedures, failure to review a complaint or protest; or Violation of Federal law or
regulation.

Include a copy of the local protest filed with the grantee and a copy of the grantee's
decision, if any.

27



@‘ GLONAL TRAFFIO TECHNOLOGIGS Proposal

Direct Customer
Global Traffic Tachnologies, LLC
7800 Third St., N.
Saint Paul, MN 55128
United States

800-258-4610 or 651-789-7333

BIB To Customer Estimate # Dats Expires
Fresno Area Express

Fresno Area Express (FAX) (FAX) Pending 28-Oct-20 26-fan-21
Ship To Solution/Purchase Type
Fresno Area Express (FAX}
2223 G Street i
Fresno, CA 93706
Susan Rogers Transit
Description Qty Start Date End Date  Term (Yrs) Extended
Price
Vehicle and Vehicie Management SW
Annpal vehicle sw maintenance {SO 398392) 16 2/19/2018 9/11/2018 0.56 3 335342
Annual vehicle sw maintenance (SO 46125} 3 2/19/2018 911/2018 0.56 s 20%.59
Annual vehicle sw maintenance (SO 36721 2 2/19/2018 9/11/2018 a.56 s 41918
Annual vehicle sw maintenance 19 9/11/2018 9/:1/2019 1.00 5 7,125.00
Annual vehicle management sw malnt {SO 40219} 19 12/22/2018% 9/11/2019 Q.72 -3 308.03
Annual vehlcle and vehicle management sw malntenance 19 9/11/2019 9/11/2020 1.00 s 1.552.50
Annuzl vehicle and vehicle manage ment sw malntenance 19 91142020 9/11/2021 100 s 7,552.50
Annusl wehicle and vehicle management sw maintenanos 19 9/11/2021 3/11,/2022 1.00 S 2.552.50
Annual vehicle and vehicle management sw maintenante 19 94112022 9/11,/2023 1.00 s 7.552.50
Annual vehicie and vehicle management sw maintenance pL:] 9/11/2023 9/11/2024 1.00 s 7.55250
Annual intersection SW
Annual tntersectlon S maintenance (SO 4021%) 59 1242272018 9/t1/2019 a2 -1 95653
Annual Intersection W maintenance 59 9/11,2019 9/1142020 100 S 1,327.50
Annual Intersection SW maintenance (SO 52055} 3 941142019 9/11/2020 1.400 s 637.50
Annual Intersection SW maintenance 90 941142020 9/11/2021 1400 S 2,025.00
Annual Intersection SW malntemance 0 9/11/2021 9/11/2022 1.00 5 202500
(Annual fntersection S& maintenance e 1] 941172022 941142023 1400 5 2,025.00
Annual Intersection SW maintemance €0 9/11/2023 9/11/2023 1400 s 2.025.00

Total before appilcable shipping, duties and/or taxes $ 60,259.25

Optional items
Annual Vehicle and Vehicle Additional year 1 - SYITI3070 9/11/2025 50
Management SW Maint aption /L 1/ S 1431000
Additional year 2
option 36 9/11/2025 9/11/2026 100 $  14,310.00
. Additional year L
Annual Intersection S Maint option €0 9/11/2024 971152025 100 5 2,025.00
Additional year 2
aption S0 9/11/2025 9/11/2026 1.00 s 2.025.00
Proposal notes:

The proposed "Annual Vehicle SW Maint" line items are to provide the annual software maintenance for the GTT ASM software and TSP software licenses of 13
buses that weve previously procured.

The original sales orders for these 19 buses did not inctude a software maintenance agreement. The proposed amounts are to be amended the current contract
between GTT and the City of Fresno to account for the software maintenance from the date of dellvery until the remainder of the contract term.

The proposed "Annual VVehicle Management SW Maint™ line items are to provide the annual software maintenance far the Vehicle Management software
licenses of 19 buses that were previously procured.

The proposed "Annual Intersection SW Maint" line items are to provide the annual software maintenance for the Central Management Software (CMS) licenses
of 90 Intersections that were previously procured.

Sales order 40218 Included 1 year of intersection software maintenance and vehicle managment software maintenance with a start date of 12/22/2017, the
proposed amount is to be amended to the current contract to account for software maintenance from 12/22/2018 to the remalinder of the contract term.

Sales orders 52055 did not include a software maintenance agreement for the 31 intersections. The proposed amounts are to be amended the current contract
between GTT and the City of Fresno to account for the software maintenance from the date of delivery until the remainder of the contract term.

Please note that Fresno has already procured a total of 500 CMS licenses. Future intersection expansion purchases would be sublect to additional associated SW
maintenance.

Please note there are an additional 11 buses with GTT vehicle equipment that have been procured through Gillig that did not Include the corresponding software
licenses. Once the software licenses have been procured, GTT can discuss amending those 11 buses to the contract as well.

The proposed Optional Items Include the pricing to extend the vehicle software maintenance and intersection saftware maintenance for an additional 1 or 2
years for the existing 39 vehicle and 94 intersection licenses . Please note that this pricing Is not included in the base total and is subject to change in the future.

Ta the extent this proposal is a "Budgetary Proposal.” it Is to be used for informational purposes only and is not intended to be a binding contract between the
Parties. The prices provided In the Budgetary Proposal are estimates only and are based on Information and pricing known as of the date of the Budgetary
Proposal.

For services, a signed Master Service Agreement {"MSA”) must accompany the order. The terms and conditions that govemn the MSA are available at
http://www._gtt.com/sales_terms/.
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