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Date: September 23, 2024 

Location: BOARD ROOM - County of Riverside Administration Center 
4080 Lemon St, First Floor, Riverside, CA 92501 
TELECONFERENCE SITE 
LARGE CONFERENCE ROOM – French Valley Airport 
37600 Sky Canyon Drive, Murrieta, CA 92563 

COMMITTEE MEMBERS 
Wes Speake, Chair / Jim Steiner, City of Corona 
Joseph Morabito, Vice Chair / Ashlee DePhillippo, City of Wildomar 
Alberto Sanchez / Rick Minjares, City of Banning 
Clint Lorimore / Todd Rigby, City of Eastvale 
Linda Krupa / Malcolm Lilienthal, City of Hemet 
Brian Berkson / Armando Carmona, City of Jurupa Valley 
Bill Zimmerman / Dean Deines, City of Menifee 
Berwin Hanna / Katherine Aleman, City of Norco 
Michael Vargas / Rita Rogers, City of Perris 
Chuck Conder / Patricia Lock Dawson, City of Riverside 
Kevin Jeffries, County of Riverside, District I 
Karen Spiegel, County of Riverside, District II 

STAFF 
Aaron Hake, Executive Director 
David Knudsen, Deputy Executive Director 
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Services, New Corridors, Regional Agencies/Regional 
Planning, Regional Transportation Improvement Program 
(RTIP), Specific Transit Projects, State Transportation 
Improvement Program (STIP) 

Transportation Uniform Mitigation Fee (TUMF) 
Program, and Provide Policy Direction on 
Transportation Programs and Projects related to 
Western Riverside County and other areas as 
may be prescribed by the Commission. 
 





RIVERSIDE COUNTY TRANSPORTATION COMMISSION 
WESTERN RIVERSIDE COUNTY PROGRAMS AND PROJECTS COMMITTEE 

www.rctc.org 
 

AGENDA* 
*Actions may be taken on any item listed on the agenda 

1:30 p.m. 
Monday, September 23, 2024 

 
BOARD ROOM 

County Administrative Center 
4080 Lemon Street, First Floor 

Riverside, California 
 

TELECONFERENCE SITE 
 

LARGE CONFERENCE ROOM 
French Valley Airport 

37600 Sky Canyon Drive 
Murrieta, California 

 
In compliance with the Brown Act and Government Code Section 54957.5, agenda materials distributed 72 
hours prior to the meeting, which are public records relating to open session agenda items, will be available for 
inspection by members of the public prior to the meeting at the Commission office, 4080 Lemon Street, Third 
Floor, Riverside, CA, and on the Commission’s website, www.rctc.org. 
 
In compliance with the Americans with Disabilities Act, Government Code Section 54954.2, and the Federal 
Transit Administration Title VI, please contact the Clerk of the Board at (951) 787-7141 if special assistance is 
needed to participate in a Commission meeting, including accessibility and translation services.  Assistance is 
provided free of charge.  Notification of at least 48 hours prior to the meeting time will assist staff in assuring 
reasonable arrangements can be made to provide assistance at the meeting. 
 
1. CALL TO ORDER 
 
2. ROLL CALL 
  
3. PLEDGE OF ALLEGIANCE  
  

http://www.rctc.org/
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4. PUBLIC COMMENTS – Each individual speaker is limited to speak three (3) continuous minutes 
or less.  The Committee may, either at the direction of the Chair or by majority vote of the 
Committee, waive this three minute time limitation.  Depending on the number of items on the 
Agenda and the number of speakers, the Chair may, at his/her discretion, reduce the time of 
each speaker to two (2) continuous minutes.  Also, the Committee may terminate public 
comments if such comments become repetitious.  In addition, the maximum time for public 
comment for any individual item or topic is thirty (30) minutes.  Speakers may not yield their 
time to others without the consent of the Chair.  Any written documents to be distributed or 
presented to the Committee shall be submitted to the Clerk of the Board.  This policy applies 
to Public Comments and comments on Agenda Items. 

 
 Under the Brown Act, the Board should not take action on or discuss matters raised during 

public comment portion of the agenda which are not listed on the agenda.  Board members 
may refer such matters to staff for factual information or to be placed on the subsequent 
agenda for consideration. 

  
5. ADDITIONS/REVISIONS (The Committee may add an item to the Agenda after making a 

finding that there is a need to take immediate action on the item and that the item came to 
the attention of the Committee subsequent to the posting of the agenda.  An action adding an 
item to the agenda requires 2/3 vote of the Committee.  If there are less than 2/3 of the 
Committee members present, adding an item to the agenda requires a unanimous vote.  
Added items will be placed for discussion at the end of the agenda.) 

  
6. CONSENT CALENDAR - All matters on the Consent Calendar will be approved in a single motion 

unless a Commissioner(s) requests separate action on specific item(s).  Items pulled from the 
Consent Calendar will be placed for discussion at the end of the agenda. 

 
 6A. APPROVAL OF MINUTES – AUGUST 26, 2024 

Page 1 
7. CONTRACTS AND COOPERATIVE AGREEMENTS FOR THE WILDOMAR TRAIL AND BUNDY 

CANYON ROAD INTERCHANGE IMPROVEMENT PROJECTS 
Page 13 

 Overview 
 
 This item is for the Committee to recommend the Commission take the following action(s): 
 
 1) Award Agreement No. 25-72-015-00 between the Commission and HDR Engineering 

for completion of a project study report for the Wildomar Trail Interchange 
improvement project in the amount of $851,324, plus a contingency amount of 
$85,132, for a total amount not to exceed $936,456; 

 2) Award Agreement No. 25-72-017-00 between the Commission and HDR Engineering 
for completion of a project study report for the Bundy Canyon Road Interchange 
improvement project in the amount of $750,163, plus a contingency amount of 
$75,016, for a total amount not to exceed $825,179; 
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 3) Approve Cooperative Agreement No. 25-72-016-00 between the Commission and 
Caltrans for project review and oversight services for the Wildomar Trail Interchange 
improvement project, in the amount of $300,000; 

 4) Approve Cooperative Agreement No. 25-72-018-00 between the Commission and 
Caltrans for project review and oversight services for the Bundy Canyon Road 
Interchange improvement project, in the amount of $300,000; and 

 5) Authorize the Chair or Executive Director, pursuant to legal counsel review, to execute 
the agreement on behalf of the Commission. 

   
8. ON-CALL DESIGN ENGINEERING AND ENVIRONMENTAL SERVICES FOR THE CONSTRUCTION 

OF COMMUTER RAIL STATION CAPITAL IMPROVEMENT PROJECTS 
Page 143 

 Overview 
 
 This item is for the Committee to recommend the Commission take the following action(s): 
 
 1) Award the following agreements to provide on-call design engineering and 

environmental services for the construction of commuter rail station capital 
improvement projects for a three-year term, and one two-year option to extend the 
agreement, in an amount not to exceed an aggregate value of $12,000,000; 
a) Agreement No. 24-33-097-00 Moffat & Nichol; 
b) Agreement No. 24-33-130-00 HDR Engineering, Inc.; 
c) Agreement No. 24-33-131-00 HNTB Corporation; 
d) Agreement No. 24-33-132-00 WSP USA Inc.; 

 2) Authorize the Chair or Executive Director, pursuant to legal counsel review, to execute 
the agreements, including option years, on behalf of the Commission; and 

 3) Authorize the Executive Director, or designee, to execute task orders awarded to the 
consultants under the terms of the agreements. 

 
9. AGREEMENT FOR CLOSED CIRCUIT TELEVISION SYSTEM MAINTENANCE/REPAIR AND 

INSTALLATION SERVICES FOR RCTC RAIL STATIONS 
Page 290 

 Overview 
 
 This item is for the Committee to recommend the Commission take the following action(s): 
 
 1) Approve Agreement No. 24-24-097-00 with American System Integrators, Inc. to 

provide closed circuit television (CCTV) system maintenance/repair and installation 
services for a three-year base period plus two, one-year options to extend the 
agreement for a total period of performance of up to five years for a total amount not 
to exceed $4,953,600; and 

 2) Authorize the Chair or Executive Director, pursuant to legal counsel review, to finalize 
and execute the agreement, on behalf of the Commission. 
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10. EXECUTIVE DIRECTOR REPORT 
 
11. COMMISSIONER COMMENTS 
 
 Overview 
  
 This item provides the opportunity for brief announcements or comments on items or matters 

of general interest. 
  
12. ADJOURNMENT  
  
 The next Western Riverside County Programs and Projects Committee meeting is scheduled 

to be held at 1:30 p.m., Monday, October 28, 2024. 
 



 

 

AGENDA ITEM 6A 

MINUTES 





RIVERSIDE COUNTY TRANSPORTATION COMMISSION 

WESTERN RIVERSIDE COUNTY PROGRAMS AND PROJECTS COMMITTEE 

Monday, August 26, 2024 

MINUTES 

1. CALL TO ORDER

The meeting of the Western Riverside County Programs and Projects Committee was
called to order by Chair Wes Speake at 1:31 p.m. in the Board Room located at 4080
Lemon Street, Riverside, CA 92501. Additional teleconference site: Large Conference
Room, French Valley Airport, 37600 Sky Canyon Drive, Murrieta, CA.

2. ROLL CALL

Members/Alternates Present Members Absent 

Brian Berkson Berwin Hanna 
Chuck Conder Linda Krupa 
Kevin Jeffries* Albert Sanchez 
Clint Lorimore 
Joseph Morabito 
Wes Speake 
Karen Spiegel 
Michael Vargas 
Bill Zimmerman** 
*Arrived after the meeting was called to order.
**Joined the meeting at French Valley.

3. PLEDGE OF ALLEGIANCE

Commissioner Clint Lorimore led the Western Riverside County Programs and Projects
Committee in a flag salute.

4. PUBLIC COMMENTS

There were no requests to speak from the public.

5. ADDITIONS/REVISIONS

There were no additions or revisions to the agenda.
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 M/S/C (Vargas/Lorimore) to approve the following Consent Calendar item(s): 
  Abstain:  Spiegel 
 

6A. APPROVAL OF MINUTES – FEBRUARY 26, 2024 
 
At this time, Commissioner Kevin Jeffries joined the meeting. 
 
7. PROJECT STUDY REPORT-PROJECT DEVELOPMENT SUPPORT FOR THE NORTH MAIN 

CORONA TRANSIT CONNECTOR PROJECT 
 
David Thomas, Toll Project Delivery Director, presented an update for the North Main 
Corona Transit Connector Project, highlighting the following areas: 
 
• Background – Project overview 
• A map of the project study area 
• Project feasibility study 

 Project alternatives development 
 Benefits of drop ramp concept 

• Next phase: project study report-project development support (PSR-PDS) 
• Cooperative agreement with Caltrans 
 
Chair Speake thanked David Thomas for the presentation as this is something that people 
have asked since the toll lanes opened why there cannot be a break in the middle, and 
this is a fantastic step and is looking forward to seeing what this produces. 
 

M/S/C (Morabito/Speake) for the Committee to recommend the Commission 
take the following action(s): 

 
1) Approve Agreement No. 25-31-009-00 with California Department of 

Transportation (Caltrans) for quality management services in support of 
a Project Study Report-Project Development Support (PSR-PDS) for the 
North Main Corona Transit Connector Project (Project) in the amount not 
to exceed $300,000; 

2) Award Agreement No. 25-31-010-00 with Jacobs Engineering Group Inc. 
(Jacobs) for the completion of the PSR-PDS for the Project for a one-year 
term in the amount of $726,343 plus a contingency amount of $73,657, 
for a total amount not to exceed $800,000; 

3) Authorize the Chair or Executive Director, pursuant to legal counsel 
review, to execute the agreements on behalf of the Commission; 

4) Authorize the Executive Director or designee to approve contingency 
work up to the total amount not to exceed as required for the Project; 
and 

5) Approve a Fiscal Year (FY) 2024/25 budget adjustment of $1,100,000 of 
Local Transportation Funds (LTF) for both revenue and expenses related 
to the Project. 

2
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8. INTERSTATE 15 SMART FREEWAY PILOT PROJECT CONSTRUCTION AGREEMENT WITH 
GRANITE CONSTRUCTION COMPANY INC. 
 
John Tarascio, Senior Capital Projects Manager, presented the Interstate 15 SMART 
Freeway Pilot Project and the award of the construction agreement, highlighting the 
following: 
 
• Project history, overview and schedule 
• Bid results 
• Summary of bid reviews 
 
In response to Commissioner Joseph Morabito’s question about what Disadvantaged 
Business Enterprise (DBE) is, John Tarascio replied DBE is a goal that is established when 
they have federal funding that allows for a percentage of the contract to be assigned to 
disadvantaged businesses. He explained the goal that was set for the procurement for the 
construction contract which was at 22 percent. 
 
In response to Commissioner Morabito’s clarification, John Tarascio replied internally 
they have a process they set a goal based on the elements of the work associated with it 
and it goes to a Caltrans District 8 team who reviews and provides their input and 
concurrence on the numbers that are established. 
 
Commissioner Chuck Conder referred to slide 5 with the bid results and asked if Coffman 
Specialties, Inc. had met the DBE goal. 
 
John Tarascio replied that none of four had met the DBE goal. 
 
Chair Speake clarified that staff were getting bids within a very tight range and expressed 
appreciation to John Tarascio. 
 

M/S/C (Speake/Lorimore) for the Committee to recommend the Commission 
take the following action(s): 

  
1) Find the bids submitted by All American Asphalt, Inc. and Beador 

Construction Company, Inc. nonresponsive and award Agreement No. 
24-31-054-00 to Granite Construction Company (Granite) to construct the 
Interstate 15 SMART Freeway Pilot Project (Project), in the amount of 
$13,861,000 plus a contingency amount of $1,940,540, for a total not to 
exceed amount of $15,801,540; 

2) Authorize the Chair or Executive Director, pursuant to legal counsel 
review, to finalize and execute the Agreement on behalf of the 
Commission; and 

3) Authorize the Executive Director, or designee, to approve contingency 
work as may be required for the Project. 
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Chair Speake recused himself due to a conflict from Agenda Item 9, “Agreements for WSP 
USA, Inc. for Intelligent Transportation System Operations Support and Transmax 
Software as a Service for the Interstate 15 SMART Freeway Pilot Project” and Agenda Item 
10, “On-Call Constructability Review and Miscellaneous Construction Management 
Services for Non-Rail Capital Projects” and he stepped out of the Board Room and Vice 
Chair Morabito took over as Chair. 
 

9. AGREEMENTS FOR WSP USA, INC. FOR INTELLIGENT TRANSPORTATION SYSTEM 
OPERATIONS SUPPORT AND TRANSMAX SOFTWARE AS A SERVICE FOR THE INTERSTATE 
15 SMART FREEWAY PILOT PROJECT 
 
Joie Edles Yanez, Capital Projects Manager, presented an update for the I-15 SMART 
Freeway Pilot Project and the award for agreements for intelligent transportation system 
(ITS) operations support and Transmax for Software as a Service (SaaS), highlighting the 
following areas: 
 
• Project organization chart 
• Transmax SaaS agreement 

 Additional scope of work – In-Country support required to become 
compatible with Caltrans IT security system 

 Revised contract amount 
• ITS operations support agreement, scope, and contract amount 
• Fiscal impact 
 
Commissioner Brian Berkson expressed it is a lot of money for a two-year term to have 
Transmax set up an office here and asked what the scope of work will entail because he 
thought they have already paid for all the back house service that they would be doing 
out of the country. 
 
Joie Edles Yanez replied for Transmax this is all their training they will be doing before and 
during the pilot period and the economy of scale for them to mobilize an office and set 
up operations in the U.S. She stated for that scope of work to occur in Australia it would 
be a lot less cost than it would in the U.S. and RCTC is paying the differential of that. 
 
Commissioner Berkson stated it is a two-year test program, but they would see success 
or failure before then and staff would come back to the Commission to ask if they should 
extend this or not. If the Commission decided to go that route, he explained how they 
have to push the issue for them to have an office here as RCTC should not be paying all 
this extra money. It seems pricey for what RCTC is getting and there is nothing coming off 
the table it is only adding. Commissioner Berkson stated that there has not been enough 
thought put into whether this is going to be ongoing for them beyond this program in 
which they would probably necessitate to have their own office here and staff the right 
people and then RCTC would pay a portion of that if they are doing other things. 
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Joie Edles Yanez replied that they have until 2028 when the decision is made whether 
they are going to extend this technology so that is a great point and is something that 
staff will table and make sure that they factor in because the long-term cost of this is 
something that will be considered. 
 
Commissioner Karen Spiegel concurred with Commissioner Berkson’s comments and 
stated she had seen their presentations a few different times, the Commissioners got 
excited, and she wanted to know why Transmax did not do their homework to find out 
there would be this extra cost; if nothing split the cost.  Transmax are the ones coming 
from out of country, selling RCTC on something, and then now trying to get RCTC to pay 
for the full burden of it. 
 
Joie Edles Yanez replied they need VPN access for anyone to remotely access the Caltrans 
system and initially they were trying to make that happen with Transmax already being in 
Australia to get access to the Caltran’s system to look at cameras and monitor ramp 
metering.  As they got through the process Caltrans security started getting more involved 
it was decided that Caltrans does not want to allow this. 
 
Aaron Hake stated he understands the Commissioner’s concerns as this cost was not 
anticipated.  The system they are bringing here has been implemented in some form in 
other parts of the country, it has not been done in California, so Transmax is designing 
something for RCTC. Caltrans is concerned about a foreign entity having access to a state 
system and commended all the partners and Caltrans who tried to find a way to not get 
to this step.  After finding no other way RCTC is paying for them to set up here to operate 
the system for RCTC and once they get into this pilot and figure out if this is a longer-term 
engagement or is this something that gets handed over to Caltrans. The Commission is at 
the point now they need a way to get Transmax into the U.S. so that they can do this 
system for RCTC. 
 
Commissioner Clint Lorimore thanked Joie Edles Yanez for the presentation and stated it 
has been almost a year ago they had voted on this and at that time, he asked specifically 
about outside entities of the U.S. and access to these resources. The contractor had stated 
back then that they had been speaking to Caltrans about this and asked if Caltrans was 
already saying no at that point. 
 
Joie Edles Yanez replied it was not immediately as Aaron Hake mentioned they had met 
several times with Caltrans.  This is new to Caltrans especially to have an outside entity 
out of the country VPN into their system. Caltrans in their coordination efforts at first had 
them sign a form then once it got up to the fourth level ultimately it was decided if it is 
going to be an outside entity it has to be someone based in the U.S. 
 
Aaron Hake stated at the outset Caltrans was supportive the issue came from outside of 
Caltrans there are state IT agencies that get involved in a project like this and it was not 
foreseen at the time. 
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In response to Commissioner Chuck Conder’s question in Colorado if Transmax had to set 
up a facility for them, Joie Edles Yanez replied this is the first time that Transmax is setting 
up in the U.S. for RCTC. 
 
Aaron Hake stated during the early years of discussing this project with Caltrans RCTC 
staff was doing everything that they could to encourage Transmax to start the process of 
setting up shop here. 
 
In response to Commissioner Conder’s question since this was first presented to the 
Commissioners if the metric data is still showing that it is working, Aaron Hake replied 
yes, the only place where it is still operational is Australia and there are some other metro 
areas there that have implemented it on a wide scale.  Colorado is moving forward with 
taking the pilot that happened and making it permanent. The difference is that in 
Melbourne and Brisbane their system is region wide it is still operating and showing 
success and the public has adapted to it. 
 
Commissioner Berkson suggested if this goes to the full Commission for staff to get some 
more insight on his prior comments and if they are going to have a consultant out here to 
get some additional insight as to what the consultant’s job will be and how Transmax will 
oversee that to ensure RCTC is getting what they are supposed to get as far as service 
goes. 
 
Commissioner Spiegel referred to Aaron Hake’s comment they have expanded it and if 
the Commission is just doing this project as a test or are they looking at this as a possible 
expansion because she does not want to waste money if this is just temporary. 
 
Aaron Hake replied that they need another solution other than adding lanes to freeways.  
This is something that is a much lower cost and makes the existing system more efficient.  
This was included in the Traffic Relief Plan RCTC’s vision is to expand this technology into 
other parts of the county.  They have been doing work with cities in the Banning and 
Beaumont Pass who have expressed interest in having this technology there, they have 
discussed it in Corona on I-15, and some other places as well as having a lot of potential.  
Caltrans is interested and invested in making use that RCTC gets some good data from 
this. Commissioner Spiegel replied that they are only invested in the data not investing in 
the project. 
 
Aaron Hake replied there needs to be lot of discussion with their state partners about 
where they want to take this technology it holds a lot of promise and they have to try 
something, and they hope that this is not a onetime thing. 
 
Commissioner Michael Vargas appreciated Aaron Hake’s comment but looking from the 
outside he was against this as this is all based on the honor system of moving cars when 
the light says to move.  When staff said it could be one and a half to four minutes long 
Californians do not even stop at a stop sign it is a suggestion much less at a red light.  He 
expressed concern that RCTC will be spending money on a building to put them in and if 
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this is temporary.  He supported this because of his colleagues in the city of Temecula but 
he does not support the concept as it will not work in California being it is an honor 
system. 
 
Commissioner Bill Zimmerman concurred with some of the Commissioners’ comments as 
those three exits through Temecula is very congested and they need some help.  There is 
also the French Valley Parkway project a major project just happening north of these 
three exits and interchanges and when they were making the decision earlier this year 
and during their workshop, they were discussing how will they monitor the success of 
this.  When they voted on this earlier this year, he voted no because of those concerns 
the previous Agenda Item 8 was $2 million over the engineer’s estimate and now they are 
discussing some unforeseen things that should have been seen maybe those concerns he 
saw back then are showing some validity.  He is with the concept of doing everything that 
they can to make improvements through Temecula because it really needs some help. 
 
In response to Vice Chair Morabito’s question about the funding source for this, Joie Edles 
Yanez replied that it is Congestion Mitigation Air Quality (CMAQ) funds. Aaron Hake 
replied that most of the project funding is federal funding the construction contract that 
the committee just recommended for award is CMAQ federal funds and congressman Ken 
Calvert has also earmarked dollars for this project. 
 
In response to Vice Chair Morabito’s question if they did not use the CMAQ funds on this 
do they go away or could they be used on something else, Aaron Hake replied that the 
rules are changing on CMAQ and would have to confer with his programming team.   
 
In response to Vice Chair Morabito’s clarification what is the requested increase, Aaron 
Hake replied it is an additional $679,333 for Transmax to have state side operations. Vice 
Chair Morabito stated based on some of the other comments that have been expressed 
especially if they are trying to get a foot hold here and he would feel better if they had a 
buy in and asked if the $679,333 is the cost increase. Joie Edles Yanez replied that is the 
cost increase. 
 
Vice Chair Morabito stated if they want to do a buy in and go halves but was concerned 
about this to begin with as Commissioner Vargas had mentioned and he was willing to go 
along with it as Temecula wanted it. 
 
Commissioner Kevin Jeffries expressed not being convinced that this is going to work out 
for the Commission, but they do not have a better choice yet.  As was pointed out they 
cannot build their selves out of their freeway mess but can do better and Caltrans could 
do a lot better as they are barely maintaining the freeways they currently have.  He feels 
backed in a corner, but they have got to try something that maybe has a 50/50 chance at 
working and he does not know what an alternative would be because they do not have 
enough money to build their way out of this. 
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Commissioner Conder concurred with Commissioner Jeffries’ comment and stated that is 
why he asked Aaron Hake if the metrics still shows that it works.  He asked about the 
relationship between Agenda Items 8 and 9 as one was passed and if they do not do this 
who is going to do the software and staff is only asking for an additional $679,333. 
 
Aaron Hake replied that Agenda Item 8 was to construct the system this item is to award 
a contract for someone to operate the system once it is built and to amend the Transmax 
agreement they are the ones providing a software for them to set up an office here so 
that the consultant can operate the system from the U.S. 
 
Commissioner Conder concurred with Commissioner Vargas about stop signs just being 
an advisor;y nobody stops at them and Commissioner Jeffries’ comment that they do not 
have anything better right now and with the Olympics coming up they are not going to 
get anything any better any faster. 
 
Commissioner Spiegel concurred with Commissioner Jeffries’ comments and after this 
goes to the full Commission, she wants a message sent to Transmax that they need to 
step up if there is more investment they are not finding that they included that needs to 
be on Transmax.  They had spent $1.4 billion on the 91 Project they do not have that 
money to do other projects throughout the county and they are going to have to find 
some other tools that they are going to see hopefully works. It is a risk but so has 
everything else the Commission has been doing. 
 
Joie Edles Yanez stated they have key performance indicators as a part of the pilot project 
that they are going to do a before study and then an after study as well and they will be 
able to compare what the results are. 
 
Aaron Hake stated he is confident that Transmax is watching this committee meeting, but 
staff will have a conversation with Transmax before it goes to the full Commission. 
 
Commissioner Berkson clarified this is a good program and he has supported it thus far 
but that will not be seen today, and it is because without additional information about 
who is operating what and how is it going to be done no credits from Australia and now 
the Commission is putting in an additional almost $700,000.  He supports the program in 
its entirety in its whole, this item he is not supporting, and hopefully they can have 
additional information that can put some clarity on this at the Commission meeting. 
At this time, Commissioner Spiegel moade the motion and Commissioner Lorimore 
seconded staff recommendation. 
 
Commissioner Vargas clarified they are making a recommendation to go forward to the 
full Commission and at that point it is presented and stated if the Western Riverside 
County Programs and Projects Committee recommended not to adopt it, and then it will 
be up to the full Commission to decide. 
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Geremy Holm, Legal Counsel, replied usually that is how it typically goes as part of the 
presentation to the full legislative body there will be a staff report as part of the staff 
report there will be an explanation as to why the committee voted no on the 
recommendation. 
 

M/S/C (Spiegel/Lorimore) for the Committee to recommend the Commission 
take the following action(s): 

  
1) Award Agreement No. 23-031-034-00 to Transmax for Software as a 

Service (SaaS) for the Interstate 15 SMART Freeway Pilot Project (Project) 
for a two-year term, in the amount of $3,100,961 plus a contingency of 
$465,145 for a total amount not to exceed of $3,566,106; 

2) Award Agreement No. 23-31-044-00 to WSP USA, Inc. (WSP) for 
Intelligent Transportation System (ITS) Operations support for the 
Project for a three-year term, in the amount of $1,506,914 plus a 
contingency amount of $150,691 for a total amount not to exceed 
$1,657,605; 

3) Authorize the Chair or Executive Director, pursuant to legal counsel 
review, to execute the agreements on behalf of the Commission; 

4) Authorize the Executive Director, or designee, to approve contingency 
work as may be required for the Project; and 

5) Authorize the Executive Director, or designee, pursuant to legal counsel 
review, to execute non-funding amendments to the agreements on 
behalf of the Commission. 
Abstain: Speake 
No:  Berkson 

 
At this time, Commissioner Berkson left the meeting. 
 
10. ON-CALL CONSTRUCTABILITY REVIEW AND MISCELLANEOUS CONSTRUCTION 

MANAGEMENT SUPPORT SERVICES FOR NON-RAIL CAPITAL PROJECTS 
 
Commissioner Jeffries moved the motion and Commissioner Vargas seconded staff 
recommendation. 
 

M/S/C (Jeffries/Vargas) for the Committee to recommend the Commission take 
the following action(s): 

  
1) Award the following agreements to provide on-call constructability 

review and miscellaneous construction management support services for 
non-rail capital projects for a three-year term, and one two-year option 
to extend the agreement, in an amount not to exceed an aggregate value 
of $3,234,000; 
a) Agreement No. 24-31-068-00 HDR Construction Control 

Corporation; 
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b) Agreement No. 24-31-124-00 FALCON Engineering Services, Inc.; 
c) Agreement No. 24-31-125-00 Jacobs Project Management Co.; 
d) Agreement No. 24-31-126- 00 WSP USA Inc.; 
e) Agreement No. 24-31-127-00 ANSER Advisory Management, LLC; 

2) Authorize the Chair or Executive Director, pursuant to legal counsel 
review, to execute the agreements, including option years, on behalf of 
the Commission; and 

3) Authorize the Executive Director, or designee, to execute task orders 
awarded to the consultants under the terms of the agreements. 
Abstain:  Berkson and Speake 

 
At this time, Commissioner Berkson and Chair Speake rejoined the meeting.  Chair Speake took 
over as the Chair. 
 

Commissioner Berkson noted that he will abstain on Agenda Item 10 as he was not in the 
Board Room while this item was being presented. 

 
11. AGREEMENTS FOR ON-CALL RIGHT OF WAY ENGINEERING AND SURVEYING SERVICES 

 
Commissioner Jeffries moved the motion and Commissioner Spiegel seconded staff 
recommendation. 
 

M/S/C (Jeffries/Spiegel) for the Committee to recommend the Commission take 
the following action(s): 

  
1) Award the following agreements to provide on-call right of way 

engineering and surveying services for a three-year term, for a total 
aggregate amount not to exceed $3,200,000; 
a) Agreement No. 24-31-076-00 to David Evans and Associates, Inc.; 
b) Agreement No. 24-31-121-00 to GUIDA; 
c) Agreement No. 24-31-122-00 to Mark Thomas and Company, Inc.; 
d) Agreement No. 24-31-123-00 to Psomas; 

2) Authorize the Chair or Executive Director, pursuant to legal counsel 
review, to execute the agreements on behalf of the Commission; and 

3) Authorize the Executive Director, or designee, to execute task orders 
awarded to the contractors under the terms of the agreements. 

 
12. MEASURE A SPECIALIZED TRANSIT AWARD RECOMMENDATIONS FOR FISCAL YEARS 

2024/25 – 2026/27 AMENDMENT 1 
 
Monica Morales, Senior Management Analyst, presented the Measure A Specialized 
Transit Program Fiscal Years 2024/25 – 2026/27 Awards Amendment 1, highlighting the 
following areas: 
 
• Program overview 
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• Call for projects awards 
 
In response to Commissioner Spiegel’s question where Care Connexxus transports out of, 
Monica Morales replied that all the Measure A Specialized Transit programs are within 
Western Riverside County only. 
 

M/S/C (Spiegel/Conder) for the Committee to recommend the Commission take 
the following action(s): 

 
1) Approve Amendment 1 of additional awards totaling $978,346 to the 

Western Riverside County Measure A Specialized Transit Program Fiscal 
Years (FY) 2024/25 – 2026/27 Call for Projects, for a total program 
amount of $10,923,595; 

2) Direct staff to prepare contract agreements outlining the project scope, 
schedules, and local funding commitments with Care Connexxus for an 
amount not to exceed $644,384 and United States Veterans Initiative 
(U.S. Vets) for an amount not to exceed $333,962; and 

3) Authorize the Chair or Executive Director to execute the agreements with 
the award recipients, pursuant to legal counsel review. 

 
At this time, Commissioner Jeffries left the meeting. 
 
13. EXECUTIVE DIRECTOR REPORT 

 
There were no reports from the Executive Director. 
 

14. COMMISSIONER COMMENTS 
 
14A. Commissioner Conder announced that October 23, 2024, is National Slap Your 

Irritating Coworker Day. 
14B. Commissioner Spiegel announced having a great event at the Opening Ceremony 

for the Mayor Berwin Hanna Bridge that connects Norco with Eastvale. She 
thanked RCTC staff that were there and the construction department that helped 
make it happen. 

14C. Chair Speake thanked RCTC who have participated in the value engineering to get 
to the point to construct the McKinley Bridge project and on the city social media 
site there is a time lapse that shows over about a 12-hour period moving the 
bridge in place.  He thanked RCTC staff including folks in the room that helped 
complete this project and the money that was provided to help the project. 
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15. ADJOURNMENT 
 

There being no further business for consideration by the Western Riverside County 
Programs and Projects Committee, the meeting was at 2:37 p.m. 

 
Respectfully submitted, 

 
Lisa Mobley 
Administrative Services Director/ 
Clerk of the Board 
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Agenda Item 7 

RIVERSIDE COUNTY TRANSPORTATION COMMISSION 

DATE: September 23, 2024 

TO: Western Riverside County Programs and Projects Committee 

FROM: David Lewis, Capital Projects Manager 

THROUGH: Erik Galloway, Projects Delivery Director 

SUBJECT: Contracts and Cooperative Agreements for the Wildomar Trail and Bundy 
Canyon Road Interchange Improvement Projects 

STAFF RECOMMENDATION: 

This item is for the Committee to recommend the Commission take the following action(s): 

1) Award Agreement No. 25-72-015-00 between the Commission and HDR Engineering for
completion of a project study report for the Wildomar Trail Interchange improvement
project in the amount of $851,324, plus a contingency amount of $85,132, for a total
amount not to exceed $936,456;

2) Award Agreement No. 25-72-017-00 between the Commission and HDR Engineering for
completion of a project study report for the Bundy Canyon Road Interchange
improvement project in the amount of $750,163, plus a contingency amount of $75,016,
for a total amount not to exceed $825,179;

3) Approve Cooperative Agreement No. 25-72-016-00 between the Commission and
Caltrans for project review and oversight services for the Wildomar Trail Interchange
improvement project, in the amount of $300,000;

4) Approve Cooperative Agreement No. 25-72-018-00 between the Commission and
Caltrans for project review and oversight services for the Bundy Canyon Road Interchange
improvement project, in the amount of $300,000; and

5) Authorize the Chair or Executive Director, pursuant to legal counsel review, to execute
the agreement on behalf of the Commission.

BACKGROUND INFORMATION: 

The city of Wildomar has identified the need for two independent project study reports (PSRs) 
for the Interchange 15/Bundy Canyon Road and I-15/Wildomar Trail interchanges. The studies 
will analyze potential alternatives for modifying the existing local roads, interchanges, and ramps 
to improve traffic circulation. In preparation for the PSRs, the city of Wildomar, as the project 
proponent, and the Western Riverside Council of Governments (WRCOG), as the funding agency, 
have executed Transportation Uniform Mitigation Fee (TUMF) Program reimbursement 
agreements, allocating $1,000,000 for each project, for a total of $2,000,000.  Also, the adopted 
Fiscal Year 24/25 WRCOG TUMF Southwest Zone 5-Year Transportation Improvement Program 
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(TIP) Budget included an additional allocation of $500,000 per project, for a total budget of 
$1.5 million for each project in FY 24/25, to cover anticipated costs. 

In January 2024, the Commission approved Agreement No. 24-31-055-00, a tri-party cooperative 
agreement between the Commission, WRCOG, and the city of Wildomar. This agreement 
designates RCTC as the lead agency for the project initiation document (PID) phase of the 
proposed interchange improvements at both the Wildomar Trail and Bundy Canyon Road 
interchanges on I-15.  As the lead agency, RCTC initiated a procurement process to find a qualified 
consultant to complete the PSRs and began coordination with Caltrans for its oversight role on 
the project. 

Consultant Procurement 

Pursuant to Government Code 4525 et seq., the selection of architectural, engineering, and 
related services shall be based on demonstrated competence and professional qualifications 
necessary for the satisfactory performance of the required services. Therefore, staff used the 
qualification-based method of selection for procurement. The evaluation criteria included 
elements such as firm experience and stability, quality and experience of the project manager, 
quality and experience of key personnel, project understanding and approach, and the ability to 
meet the requirements set forth in the request for qualifications (RFQ). 

As the lead agency for the projects, RCTC initiated the procurement process to find a qualified 
consultant to complete the PSRs. The process began with the drafting and release of the RFQ. 
Consultants seeking to bid on the projects were required to submit one proposal covering both 
projects. The selected consultant will perform two separate PSRs, one for each interchange, 
under two contracts. RFQ No. 24-72-069-00 was released on the Commission's PlanetBids 
website on May 2, 2024. The RFQ was posted on the Commission’s PlanetBids website, which is 
accessible through the Commission’s website.  Through PlanetBids, 73 firms downloaded the 
RFQ; 17 of these firms are located in Riverside County.  A pre-submittal meeting was held on 
May 23, 2024, and attended by 13 firms.  Staff responded to all questions submitted by potential 
proposers prior to the June 6, 2024, clarification deadline date.  Six firms - HW Lochner (Ontario, 
CA); HDR Engineering (Riverside, CA); Kimley-Horn (Riverside, CA); Parsons Transportation Group 
(Ontario); TranSystems (Riverside, CA); and Wood Rodgers (Orange, CA); - submitted responsive 
and responsible statements of qualifications prior to the 2:00 p.m. submittal deadline on June 
20, 2024.  Based on the evaluation criteria set forth in the RFQ, the firms were evaluated and 
scored by an evaluation committee comprised of Commission, Bechtel,  City of Wildomar, and 
Caltrans staff.  

Based on the evaluation committee’s assessment of the written proposals and pursuant to the 
terms of the RFQ, the evaluation committee shortlisted and invited two firms (HDR Engineering 
and Kimley Horn) to the interview phase of the evaluation and selection process.  Interviews were 
conducted on July 31, 2024. 

14



Agenda Item 7 

The evaluation committee conducted a subsequent evaluation of each firm, based on both 
written and interview components presented to the evaluation committee by each proposer. 
Accordingly, the evaluation committee recommends contract awards to HDR Engineering to 
provide project study reports for both the Wildomar Trail and Bundy Canyon Road Interchange 
Projects. 

Subsequently, staff negotiated the scope of services, including the appropriate level of effort, 
labor categories, schedule, and cost with HDR Engineering for completion of the two separate 
PSRs at a fair and reasonable price. As part of the procurement process for architectural and 
engineering services, the contract is subject to a pre-award audit. The proposed costs are broken 
down by project, with the proposed cost of the Wildomar Trail project at $851,324, plus a 
10 percent contingency, for a total amount not to exceed $936,456. The proposed cost of the 
Bundy Canyon project is $750,163, plus a 10 percent contingency, for a total amount not to 
exceed $825,180. The varying costs of each project are due to the anticipated increased scope of 
work at the Wildomar Trail interchange project. A 10 percent contingency is assumed for the 
project. Staff also recommends authorization for the Chair or Executive Director to finalize and 
execute the agreement for the Project, and authorization of the Executive Director, or designee, 
to approve contingency work up to the total not-to-exceed amount as required for these services. 

Caltrans Cooperative Agreement 

As the lead agency, RCTC is leading project coordination efforts with Caltrans. The Commission is 
currently working with Caltrans on two separate cooperative agreements, one for each project. 
Caltrans will provide review and oversight services for both projects. The agreements define the 
roles and responsibilities for each party. Caltrans estimates a cost of $300,000 per project for the 
oversight services to be provided for a total of $600,000. Currently, the draft cooperative 
agreements are under review by each agency, with legal concurrence pending. It is not 
anticipated that notable changes will be required as a result of the pending reviews. These 
agreements will not be executed until legal counsel approval has been received. 

FISCAL IMPACT: 

The Commission will be reimbursed for all project costs associated with the project, including 
those for RCTC staff and consultants. Funding for both PSRs has been identified by the city as 
TUMF program funds, administered by WRCOG. 

There are sufficient funds in the FY 2024/25 budget to complete both PSRs. No budget 
amendments are required at this time.  Additional funding will need to be provided by the city 
for future project phases. 
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I-15 Bundy
Canyon Road

Consultant HDR 10% 
Contingency Caltrans Fee Internal Costs  Total  

Contract Amount   $750,163   $75,016   $300,000.00   $178,935   $1,304,114  

I-15 Wildomar
Trail Interchange

Consultant HDR 10% 
Contingency  Caltrans Fee  Internal Costs  Total 

Contract Amount   $851,324  $85,132   $300,000.00   $202,435   $1,438,891 

Combined Project 
Totals   $2,743,005 

Funding Source Breakdown  
Project Phase Project Dollar 

Amount 
Fund 
Source 

1 PID Wildomar Trail Interchange Improvements 
(funding provided by WRCOG) 

Up to 
$1,500,000 

TUMF 

2 PID Bundy Canyon Road Interchange Improvements 
(funding provided by WRCOG) 

Up to 
$1,500,000 

TUMF 

Total $3,000,000 

Financial Information 

In Fiscal Year Budget: Yes Year:    FY 2024/25 
FY2025/+ Amount: 1,677,400 

1,065,605 
Source of Funds: TUMF Regional Arterial Budget Adjustment: No 

GL/Project Accounting No.: 

Reimbursement (revenue) 
005224 210 41203 0000 210 72 41203 
005225 210 41203 0000 210 72 41203 

Project Expenses (expenses) 
005224 81101 00019 0000 210 72 81101 
005225 81101 00019 0000 210 72 81101 

Fiscal Procedures Approved: Date: 09/11/2024 
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Attachments: 
1) Draft HDR Engineering Agreement No. 25-72-015-00 for Completion of a PSR for the

Wildomar Trail Interchange Improvement Project
2) Draft HDR Engineering Agreement No. 25-72-017-00 for Completion of a PSR for the

Bundy Canyon Road Interchange Improvement Project
3) Draft Caltrans Cooperative Agreement No. 25-72-016-00 for Project Review and Oversight

Services for the Wildomar Trail Interchange Improvement Project
4) Draft Caltrans Cooperative Agreement No. 25-72-018-00 for Project Review and Oversight

Services for the Bundy Canyon Road Interchange Improvement Project
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Agreement No. 25-72-015-00 

PROFESSIONAL SERVICES AGREEMENT 
RIVERSIDE COUNTY TRANSPORTATION COMMISSION 

AGREEMENT WITH 
HDR ENGINEERING, INC. 

FOR 
PROJECT STUDY REPORTS (PSR) – PROJECT DEVELOPMENT SUPPORT (PDS) 

FOR THE WILDOMAR TRAIL INTERCHANGE IMPROVEMENT PROJECT 

Parties and Date. 

This Agreement is made and entered into this ___ day of _______, 2024, by and 
between the RIVERSIDE COUNTY TRANSPORTATION COMMISSION ("the 
Commission") and HDR ENGINEERING, INC. ("Consultant"), a CORPORATION.  The 
Commission and Consultant are sometimes referred to herein individually as “Party”, 
and collectively as the “Parties”. 

Recitals. 

A. On November 8, 1988 the Voters of Riverside County approved Measure A
authorizing the collection of a one-half percent (1/2 %) retail transactions and use tax
(the “tax”) to fund transportation programs and improvements within the County of
Riverside, and adopting the Riverside County Transportation Improvement Plan (the
“Plan”).

B. Pursuant to Public Utility Code Sections 240000 et seq., the Commission is
authorized to allocate the proceeds of the Tax in furtherance of the Plan.

C. On November 5, 2002, the voters of Riverside County approved an extension of
the Measure A tax for an additional thirty (30) years for the continued funding of
transportation and improvements within the County of Riverside.

D. Consultant desires to perform and assume responsibility for the provision of
certain professional services required by the Commission on the terms and conditions
set forth in this Agreement.  Consultant represents that it is experienced in providing
PROJECT STUDY REPORT services to public clients, is licensed in the State of
California (if necessary), and is familiar with the plans of the Commission.

E. The Commission desires to engage Consultant to render such services for the
Project Study Report – Project Development Support for the Wildomar Trail Interchange
Improvement Project (“Project”), as set forth in this Agreement.

DRAFT

ATTACHMENT 1
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F. The Commission is undertaking the Project in cooperation with the City of 
Wildomar (“City”). 
 
Terms. 
 
1. General Scope of Services.  Consultant shall furnish all technical and 
professional services, including labor, material, equipment, transportation, supervision 
and expertise, and incidental and customary work necessary to fully and adequately 
supply the professional PROJECT STUDY REPORT services necessary for the Project 
(“Services”).  The Services are more particularly described in Exhibit “A” attached 
hereto and incorporated herein by reference.  All Services shall be subject to, and 
performed in accordance with, this Agreement, the exhibits attached hereto and 
incorporated herein by reference, and all applicable local, state and federal laws, rules 
and regulations. 
 
2. Commencement of Services.   

The Consultant shall commence work upon receipt of a written "Notice to 
Proceed" or "Limited Notice to Proceed" from Commission.   
 
3. Term. 
 

3.1 This Agreement shall go into effect on the date first set forth above, 
contingent upon approval by Commission, and Consultant shall commence work after 
notification to proceed by Commission’s Contract Administrator. This Agreement shall 
end on June 30, 2026, unless extended by contract amendment.  
 

3.2 Consultant is advised that any recommendation for Agreement award is 
not binding on Commission until this Agreement is fully executed and approved by the 
Commission.  
 

3.3 This Agreement shall remain in effect until the date set forth above, unless 
earlier terminated as provided herein.   Consultant shall complete the Services within 
the term of this Agreement, and shall meet any other established schedules and 
deadlines.  All applicable indemnification provisions of this Agreement shall remain in 
effect following the termination of this Agreement. 
 
4. Commission’s Contract Administrator.  The Commission hereby designates the 
Commission’s Executive Director, or his or her designee, to act as its Contract 
Administrator for the performance of this Agreement (“Commission’s Contract 
Administrator”).  Commission’s Contract Administrator shall have the authority to act on 
behalf of the Commission for all purposes under this Agreement.  Commission’s 
Contract Administrator shall also review and give approval, as needed, to the details of 
Consultant’s work as it progresses.  Consultant shall not accept direction or orders from 
any person other than the Commission’s Contract Administrator or his or her designee. 
 

DRAFT
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5. Consultant’s Representative.  Consultant hereby designates Mark Hager to act 
as its Representative for the performance of this Agreement (“Consultant’s 
Representative”).  Consultant’s Representative shall have full authority to act on behalf 
of Consultant for all purposes under this Agreement.  The Consultant’s Representative 
shall supervise and direct the Services, using his or her professional skill and attention, 
and shall be responsible for all means, methods, techniques, sequences and 
procedures and for the satisfactory coordination of all portions of the Services under this 
Agreement.  Consultant shall work closely and cooperate fully with Commission’s 
Contract Administrator and any other agencies which may have jurisdiction over, or an 
interest in, the Services.  Consultant’s Representative shall be available to the 
Commission staff at all reasonable times.  Any substitution in Consultant’s 
Representative shall be approved in writing by Commission’s Contract Administrator. 
 
6. Substitution of Key Personnel.  Consultant has represented to the Commission 
that certain key personnel will perform and coordinate the Services under this 
Agreement.  Should one or more of such personnel become unavailable, Consultant 
may substitute other personnel of at least equal competence upon written approval by 
the Commission.  In the event that the Commission and Consultant cannot agree as to 
the substitution of the key personnel, the Commission shall be entitled to terminate this 
Agreement for cause, pursuant to the provisions herein.  The key personnel for 
performance of this Agreement are as follows:  Mark Hager; Brian Smith; Julian 
Hernandez; Laura Comstock; Jason Pack; Josh Cosper. 
 
7. Standard of Care; Licenses; Evaluation.   
 

7.1 Consultant represents and maintains that it is skilled in the professional 
calling necessary to perform all Services, duties and obligations required by this 
Agreement to fully and adequately complete the Project.  Consultant shall perform the 
Services and duties in conformance to and consistent with the standards generally 
recognized as being employed by professionals in the same discipline in the State of 
California.  Consultant warrants that all employees and subcontractors shall have 
sufficient skill and experience to perform the Services assigned to them.  Consultant 
further represents and warrants to the Commission that its employees and 
subcontractors have all licenses, permits, qualifications and approvals of whatever 
nature that are legally required to perform the Services, and that such licenses and 
approvals shall be maintained throughout the term of this Agreement.  Consultant shall 
perform, at its own cost and expense and without reimbursement from the Commission, 
any services necessary to correct errors or omissions which are caused by the 
Consultant’s failure to comply with the standard of care provided for herein, and shall be 
fully responsible to the Commission for all damages and other liabilities provided for in 
the indemnification provisions of this Agreement arising from the Consultant’s errors 
and omissions.  Any employee of Consultant or its sub-consultants who is determined 
by the Commission to be uncooperative, incompetent, a threat to the adequate or timely 
completion of the Project, a threat to the safety of persons or property, or any employee 
who fails or refuses to perform the Services in a manner acceptable to the Commission, 

DRAFT
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shall be promptly removed from the Project by the Consultant and shall not be re-
employed to perform any of the Services or to work on the Project. 

 
7.2 Consultant’s performance will be evaluated by Commission. A copy of the 

evaluation will be sent to Consultant for comments.  The evaluation together with the 
comments shall be retained as part of the Agreement record. 
 
8. Independent Contractor.  The Services shall be performed by Consultant or 
under its supervision.  Consultant will determine the means, methods and details of 
performing the Services subject to the requirements of this Agreement.  Commission 
retains Consultant on an independent contractor basis and not as an employee, agent 
or representative of the Commission.  Consultant retains the right to perform similar or 
different services for others during the term of this Agreement.  Any additional personnel 
performing the Services under this Agreement on behalf of Consultant shall at all times 
be under Consultant’s exclusive direction and control.  Consultant shall pay all wages, 
salaries and other amounts due such personnel in connection with their performance of 
Services and as required by law.  Consultant shall be responsible for all reports and 
obligations respecting such personnel, including but not limited to, social security taxes, 
income tax withholdings, unemployment insurance, disability insurance, and workers’ 
compensation insurance.  Consultant hereby indemnifies and holds the Commission 
harmless, pursuant to the indemnification provisions contained in this Agreement, from 
any and all claims that may be made against the Commission based upon any 
contention by any third party that an employer-employee relationship exists by reason of 
this Agreement. 
 
9. Schedule of Services.  Consultant shall perform the Services expeditiously, 
within the term of this Agreement, and in accordance with the Schedule of Services set 
forth in Exhibit “B” attached hereto and incorporated herein by reference.  Consultant 
represents that it has the professional and technical personnel to perform the Services 
in conformance with such conditions.  In order to facilitate Consultant’s conformance 
with the Schedule, the Commission shall respond to Consultant’s submittals in a timely 
manner.  Upon request of Commission’s Contract Administrator, Consultant shall 
provide a more detailed schedule of anticipated performance to meet the Schedule of 
Services. 
 

9.1 Modification of the Schedule.  Consultant shall regularly report to the 
Commission, through correspondence or progress reports, its progress in providing 
required Services within the scheduled time periods.  Commission shall be promptly 
informed of all anticipated delays.  In the event that Consultant determines that a 
schedule modification is necessary, Consultant shall promptly submit a revised 
Schedule of Services for approval by Commission’s Contract Administrator.  
 

9.2 Trend Meetings.  Consultant shall conduct trend meetings with the 
Commission’s Contract Administrator and other interested parties, as requested by the 
Commission, on a bi weekly basis or as may be mutually scheduled by the Parties at a 
standard day and time.  These trend meetings will encompass focused and informal 
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discussions concerning scope, schedule, and current progress of Services, relevant 
cost issues, and future Project objectives.  Consultant shall be responsible for the 
preparation and distribution of meeting agendas to be received by the Commission and 
other attendees no later than three (3) working days prior to the meeting. 
 

9.3 Progress Reports.  As part of its monthly invoice, Consultant shall submit 
a progress report, in a form determined by the Commission, which will indicate the 
progress achieved during the previous month in relation to the Schedule of Services.  
Submission of such progress report by Consultant shall be a condition precedent to 
receipt of payment from the Commission for each monthly invoice submitted. 
 
10. Delay in Performance. 
 

10.1 Excusable Delays.  Should Consultant be delayed or prevented from the 
timely performance of any act or Services required by the terms of the Agreement by 
reason of acts of God or of the public enemy, acts or omissions of the Commission or 
other governmental agencies in either their sovereign or contractual capacities, fires, 
floods, epidemics, quarantine restrictions, strikes, freight embargoes or unusually 
severe weather, performance of such act shall be excused for the period of such delay. 
 

10.2 Written Notice.  If Consultant believes it is entitled to an extension of time 
due to conditions set forth in subsection 10.1, Consultant shall provide written notice to 
the Commission within seven (7) working days from the time Consultant knows, or 
reasonably should have known, that performance of the Services will be delayed due to 
such conditions.  Failure of Consultant to provide such timely notice shall constitute a 
waiver by Consultant of any right to an excusable delay in time of performance. 
 

10.3 Mutual Agreement.  Performance of any Services under this Agreement 
may be delayed upon mutual agreement of the Parties.  Upon such agreement, 
Consultant’s Schedule of Services shall be extended as necessary by the Commission.  
Consultant shall take all reasonable steps to minimize delay in completion, and 
additional costs, resulting from any such extension. 
 
11. Preliminary Review of Work.  All reports, working papers, and similar work 
products prepared for submission in the course of providing Services under this 
Agreement shall be submitted to the Commission’s Contract Administrator in draft form, 
and the Commission may require revisions of such drafts prior to formal submission and 
approval.  In the event plans and designs are to be developed as part of the Project, 
final detailed plans and designs shall be contingent upon obtaining environmental 
clearance as may be required in connection with Federal funding.  In the event that 
Commission’s Contract Administrator, in his or her sole discretion, determines the 
formally submitted work product to be not in accordance with the standard of care 
established under this Agreement, Commission’s Contract Administrator may require 
Consultant to revise and resubmit the work at no cost to the Commission. 
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12. Appearance at Hearings.  If and when required by the Commission, Consultant 
shall render assistance at public hearings or other meetings related to the Project or 
necessary to the performance of the Services.  However, Consultant shall not be 
required to, and will not, render any decision, interpretation or recommendation 
regarding questions of a legal nature or which may be construed as constituting a legal 
opinion.   
 
13. Opportunity to Cure; Inspection of Work.  Commission may provide Consultant 
an opportunity to cure, at Consultant’s expense, all errors and omissions which may be 
disclosed during Project implementation.  Should Consultant fail to make such 
correction in a timely manner, such correction may be made by the Commission, and 
the cost thereof charged to Consultant.  Consultant shall allow the Commission’s 
Contract Administrator to inspect or review Consultant’s work in progress at any 
reasonable time. 
 
14. Claims Filed by Contractor.   
 

14.1 If claims are filed by the Commission’s contractor for the Project 
(“Contractor”) relating to work performed by Consultant’s personnel, and additional 
information or assistance from the Consultant’s personnel is required by the 
Commission in order to evaluate or defend against such claims; Consultant agrees to 
make reasonable efforts to make its personnel available for consultation with the 
Commission’s construction contract administration and legal staff and for testimony, if 
necessary, at depositions and at trial or arbitration proceedings. 
 

14.2 Consultant’s personnel that the Commission considers essential to assist 
in defending against Contractor claims will be made available on reasonable notice from 
the Commission. Consultation or testimony will be reimbursed at the same rates, 
including travel costs that are being paid for the Consultant’s personnel services under 
this Agreement. 
 

14.3 Services of the Consultant’s personnel and other support staff in 
connection with Contractor claims will be performed pursuant to a written contract 
amendment, if necessary, extending the termination date of this Agreement in order to 
finally resolve the claims. 
 

14.4 Nothing contained in this Section shall be construed to in any way limit 
Consultant’s indemnification obligations contained in Section 26.  In the case of any 
conflict between this Section and Section 26, Section 26 shall govern.  This Section is 
not intended to obligate the Commission to reimburse Consultant for time spent by its 
personnel related to Contractor claims for which Consultant is required to indemnify and 
defend the Commission pursuant to Section 26 of this Agreement. 
 
15. Final Acceptance.  Upon determination by the Commission that Consultant has 
satisfactorily completed the Services required under this Agreement and within the term 
herein, the Commission shall give Consultant a written Notice of Final Acceptance.  

DRAFT

23



17336.01200\42251963.1 
 

 
 

    

 

Upon receipt of such notice, Consultant shall incur no further costs hereunder, unless 
otherwise specified in the Notice of Final Acceptance.  Consultant may request 
issuance of a Notice of Final Acceptance when, in its opinion, it has satisfactorily 
completed all Services required under the terms of this Agreement.   
 
16. Laws and Regulations.  Consultant shall keep itself fully informed of and in 
compliance with all local, state and federal laws, rules and regulations in any manner 
affecting the performance of the Project or the Services, including all Cal/OSHA 
requirements, and shall give all notices required by law.  For example, and not by way 
of limitation, Consultant shall keep itself fully informed of and in compliance with all 
implementing regulations, design standards, specifications, previous commitments that 
must be incorporated in the design of the Project, and administrative controls including 
those of the United States Department of Transportation.  Compliance with Federal 
procedures may include completion of the applicable environmental documents and 
approved by the United States Department of Transportation.  For example, and not by 
way of limitation, a signed Categorical Exclusion, Finding of No Significant Impact, or 
published Record of Decision may be required to be approved and/or completed by the 
United States Department of Transportation.  Consultant shall be liable for all violations 
of such laws and regulations in connection with Services.  If the Consultant performs 
any work knowing it to be contrary to such laws, rules and regulations and without 
giving written notice to the Commission, Consultant shall be solely responsible for all 
costs arising therefrom.  Consultant shall defend, indemnify and hold Commission, its 
officials, directors, officers, employees and agents free and harmless, pursuant to the 
indemnification provisions of this Agreement, from any claim or liability arising out of any 
failure or alleged failure to comply with such laws, rules or regulations. 
 
17. Fees and Payment. 
 

17.1  Compensation.  Consultant shall receive compensation, including 
authorized reimbursements, for all Services rendered under this Agreement at the rates 
set forth in Exhibit “C” attached hereto and incorporated herein by reference.  The Total 
Compensation shall not exceed Eight Hundred Fifty-One Thousand Three Hundred 
Twenty-Four Dollars ($851,324) without written approval of Commission’s 
Representative.  Extra Work may be authorized, as described below, and if authorized, 
will be compensated at the rates and manner set forth in this Agreement. 

 
17.2  Payment of Compensation.  Consultant shall submit a monthly itemized 

statement which indicates work completed and hours of Services rendered by 
Consultant.  The statement shall describe the amount of Services and supplies provided 
since the initial commencement date, or since the start of the subsequent billing 
periods, as appropriate, through the date of the Statement. Charges specific to each 
Milestone listed in the Schedule of Services shall be listed separately on an attachment 
to each statement.  Each statement shall be accompanied by a monthly progress report 
and spreadsheets showing hours expended for each task for each month and the total 
Project to date.  Each statement shall include a cover sheet bearing a certification as to 
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the accuracy of the statement signed by the Consultant’s Project Manager or other 
authorized officer. 

17.3  Extra Work.  At any time during the term of this Agreement, Commission 
may request Consultant to perform Extra Work.  As used herein, “Extra Work” means 
any work which is determined by the Commission to be necessary for proper completion 
of the Project, but which the parties did not reasonably anticipate would be necessary at 
the execution of this Agreement.  Consultant shall not perform, nor be compensated for, 
Extra Work without written authorization from Commission’s Representative.  In the 
event an Extra Work Order is not issued and signed by Commission’s Representative, 
Consultant shall not provide such Extra Work. 

17.4  Reimbursement for Expenses.  Consultant shall not be reimbursed for any 
expenses unless authorized in writing by the Commission’s Representative. 

18. Disputes.

18.1 Any dispute, other than audit, concerning a question of fact arising under
this Agreement that is not disposed of by mutual agreement of the Parties shall be 
decided by a committee consisting of RCTC’s Contract Administrator and the Director of 
Capital Projects, who may consider written or verbal information submitted by 
Consultant.  

18.2 Not later than 30 days after completion of all Services under this 
Agreement, Consultant may request review by the Commission’s Executive Director of 
unresolved claims or disputes, other than audit. The request for review will be submitted 
in writing.  

18.3 Neither the pendency of a dispute, nor its consideration by the committee 
will excuse Consultant from full and timely performance in accordance with the terms of 
this Agreement. 

19. Termination; Suspension.

19.1 Commission reserves the right to terminate this Agreement for any or no
reason upon written notice to Consultant setting forth the effective date of termination, 
with the reasons for termination stated in the notice.  

19.2 Commission may terminate this Agreement with Consultant should 
Consultant fail to perform the covenants herein contained at the time and in the manner 
herein provided. In the event of such termination, Commission may proceed with the 
work in any manner deemed proper by Commission.  If Commission terminates this 
Agreement with Consultant, Commission shall pay Consultant the sum due to 
Consultant under this Agreement for Services completed and accepted prior to 
termination, unless the cost of completion to Commission exceeds the funds remaining 
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in this Agreement. In such case, the overage shall be deducted from any sum due 
Consultant under this Agreement and the balance, if any, shall be paid to Consultant 
upon demand.  
 

19.3 In addition to the above, payment upon termination shall include a 
prorated amount of profit, if applicable, but no amount shall be paid for anticipated profit 
on unperformed Services. Consultant shall provide documentation deemed adequate by 
Commission’s Contract Administrator to show the Services actually completed by 
Consultant prior to the effective date of termination.  This Agreement shall terminate on 
the effective date of the Notice of Termination. 
 

19.4 Discontinuance of Services.  Upon receipt of the written Notice of 
Termination, Consultant shall discontinue all affected Services as directed in the Notice 
or as otherwise provided herein, and deliver to the Commission all Documents and 
Data, as defined in this Agreement, as may have been prepared or accumulated by 
Consultant in performance of the Services, whether completed or in progress. 
 

19.5 Effect of Termination for Cause.  In addition to the above, Consultant shall 
be liable to the Commission for any reasonable additional costs incurred by the 
Commission to revise work for which the Commission has compensated Consultant 
under this Agreement, but which the Commission has determined in its sole discretion 
needs to be revised, in part or whole, to complete the Project because it did not meet 
the standard of care established herein. Termination of this Agreement for cause may 
be considered by the Commission in determining whether to enter into future 
agreements with Consultant. 
 

19.6 Cumulative Remedies.  The rights and remedies of the Parties provided in 
this Section are in addition to any other rights and remedies provided by law or under 
this Agreement. 
 

19.7 Waivers.  Consultant, in executing this Agreement, shall be deemed to 
have waived any and all claims for damages which may otherwise arise from the 
Commission’s termination of this Agreement, for convenience or cause, as provided in 
this Section. 
 

19.8 Consultant may not terminate this Agreement except for cause. 
 
 19.9 Suspension.  In addition to the termination rights above, Commission may 
temporarily suspend this Agreement, at no additional cost to Commission, provided that 
Consultant is given written notice of temporary suspension. If Commission gives such 
notice of temporary suspension, Consultant shall immediately suspend its activities 
under this Agreement. A temporary suspension may be issued concurrent with a notice 
of termination. 
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20. Retention of Records/Audit.  For the purpose of determining compliance with 
Public Contract Code 10115, et seq. and Title 21, California Code of Regulations, 
Chapter 21, Section 2500 et seq., when applicable and other matters connected with 
the performance of this Agreement pursuant to Government Code 8546.7; Consultant, 
subconsultants, and Commission shall maintain and make available for inspection all 
books, documents, papers, accounting records, and other evidence pertaining to the 
performance of this Agreement, including but not limited to, the costs of administering 
this Agreement. All parties shall make such materials available at their respective 
offices at all reasonable times during this Agreement period and for three years from the 
date of final payment under this Agreement. The state, State Auditor and the 
Commission shall have access to any books, records, and documents of Consultant 
that are pertinent to this Agreement for audit, examinations, excerpts, and transactions, 
and copies thereof shall be furnished if requested. Subcontracts in excess of $25,000 
shall contain this provision.  
 
21. Audit Review Procedures.   
 

21.1 Any dispute concerning a question of fact arising under an interim or post 
audit of this Agreement that is not disposed of by agreement, shall be reviewed by 
Commission’s Chief Financial Officer.  
 

21.2 Not later than 30 days after issuance of the final audit report, Consultant 
may request a review by Commission’s Chief Financial Officer of unresolved audit 
issues. The request for review shall be submitted in writing.  
 

21.3 Neither the pendency of a dispute nor its consideration by Commission 
shall excuse Consultant from full and timely performance, in accordance with the terms 
of this Agreement. 
 
22. Subcontracting.   
 

22.1 Nothing contained in this Agreement or otherwise, shall create any 
contractual relation between Commission and any subconsultant(s), and no subcontract 
shall relieve Consultant of its responsibilities and obligations hereunder. Consultant 
agrees to be as fully responsible to Commission for the acts and omissions of its 
subconsultant(s) and of persons either directly or indirectly employed by any of them as 
it is for the acts and omissions of persons directly employed by Consultant.  
Consultant’s obligation to pay its subconsultant(s) is an independent obligation from 
Commission’s obligation to make payments to the Consultant. 
 

22.2 Consultant shall perform the Services with resources available within its 
own organization and no portion of the Services shall be subcontracted without written 
authorization by Commission’s Contract Administrator, except that, which is expressly 
identified in the approved Cost Proposal.  
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22.3 Consultant shall pay its subconsultants within fifteen (15) calendar days 
from receipt of each payment made to Consultant by Commission. 
 

22.4 Any subcontract in excess of $25,000 entered into as a result of this 
Agreement shall contain all the provisions stipulated in this Agreement to be applicable 
to subconsultants. 
 

22.5 Any substitution of subconsultant(s) must be approved in writing by 
Commission’s Contract Administrator prior to the start of work by the subconsultant(s). 
 

22.6 Exhibit “C” may also set forth the rates at which each subconsultant shall 
bill the Consultant for Services and that are subject to reimbursement by the 
Commission to Consultant.  Additional Direct Costs, as defined in Exhibit “C” shall be 
the same for both the Consultant and all subconsultants, unless otherwise identified in 
Exhibit “C”. The subconsultant rate schedules and cost proposals contained herein are 
for accounting purposes only.   
 
23. Equipment Purchase 
 

23.1 Prior authorization, in writing, by Commission’s Contract Administrator 
shall be required before Consultant enters into any unbudgeted purchase order, or 
subcontract for supplies, equipment, or Consultant services. Consultant shall provide an 
evaluation of the necessity or desirability of incurring such costs.  
 

23.2 For purchase of any item, service or consulting work not covered in 
Consultant’s Cost Proposal and exceeding $5,000 prior authorization by Commission’s 
Contract Administrator is required.  Three competitive quotations must be submitted 
with the request for such purchase, or the absence of bidding must be adequately 
justified.  
 

23.3 Any equipment purchased as a result of this Agreement is subject to the 
following:  
 
Consultant shall maintain an inventory of all nonexpendable property. Nonexpendable 
property is defined as having a useful life of at least two years and an acquisition cost of 
$5,000 or more. If the purchased equipment needs replacement and is sold or traded in, 
Commission shall receive a proper refund or credit at the conclusion of this Agreement, 
or if this Agreement is terminated, Consultant may either keep the equipment and credit 
Commission in an amount equal to its fair market value, or sell such equipment at the 
best price obtainable at a public or private sale, in accordance with established 
Commission procedures; and credit Commission in an amount equal to the sales price. 
If Consultant elects to keep the equipment, fair market value shall be determined at 
Consultant’s expense, on the basis of a competent independent appraisal of such 
equipment. Appraisals shall be obtained from an appraiser mutually agreeable to 
Commission and Consultant.  If Consultant determines to sell the equipment, the terms 
and conditions of such sale must be approved in advance by Commission.  
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23.4 All subcontracts in excess $25,000 shall contain the above provisions.  

 
24. Labor Code Requirements. 
 

24.1 Prevailing Wages.   
 

(a) Consultant shall comply with the State of California’s General Prevailing 
Wage Rate requirements in accordance with California Labor Code, Section 1770, and 
all State, and local laws and ordinances applicable to the Services.  
 

(b) Any subcontract entered into as a result of this Agreement, if for more 
than $25,000 for public works construction or more than $15,000 for the alteration, 
demolition, repair, or maintenance of public works, shall contain all of the provisions of 
this Section. 
 

(c) When prevailing wages apply to the Services described in the Scope of 
Services, transportation and subsistence costs shall be reimbursed at the minimum 
rates set by the Department of Industrial Relations (DIR) as outlined in the applicable 
Prevailing Wage Determination. See http://www.dir.ca.gov.  
 

(d) Copies of the prevailing rate of per diem wages in effect at 
commencement of this Agreement are on file at the Commission’s offices.  Consultant 
shall make copies of the prevailing rates of per diem wages for each craft, classification 
or type of worker needed to execute the Services available to interested parties upon 
request, and shall post copies at the Consultant’s principal place of business and at the 
project site.  Consultant shall defend, indemnify and hold the Commission, its elected 
officials, officers, employees and agents free and  harmless from any claims, liabilities, 
costs, penalties or interest arising out of any failure or alleged failure to comply with the 
Prevailing Wage Laws.    
 
24.2 DIR Registration.  If the Services are being performed as part of an applicable 
“public works” or “maintenance” project, then pursuant to Labor Code Sections 1725.5 
and 1771.1, the Consultant and all subconsultants must be registered with the 
Department of Industrial Relations.  If applicable, Consultant shall maintain registration 
for the duration of the Project and require the same of any subconsultants.  This Project 
may also be subject to compliance monitoring and enforcement by the Department of 
Industrial Relations.  It shall be Consultant’s sole responsibility to comply with all 
applicable registration and labor compliance requirements. 
 
24.3 Eight-Hour Law.  Pursuant to the provisions of the California Labor Code, eight 
hours of labor shall constitute a legal day’s work, and the time of service of any worker 
employed on the work shall be limited and restricted to eight hours during any one 
calendar day, and forty hours in any one calendar week, except when payment for 
overtime is made at not less than one and one-half the basic rate for all hours worked in 
excess of eight hours per day (“Eight-Hour Law”), unless Consultant or the Services are 

DRAFT

29



17336.01200\42251963.1 
 

 
 

    

 

not subject to the Eight-Hour Law.  Consultant shall forfeit to Commission as a penalty, 
$50.00 for each worker employed in the execution of this Agreement by him, or by any 
sub-consultant under him, for each calendar day during which such workman is required 
or permitted to work more than eight hours in any calendar day and forty hours in any 
one calendar week without such compensation for overtime violation of the provisions of 
the California Labor Code, unless Consultant or the Services are not subject to the 
Eight-Hour Law. 
 
24.4 Employment of Apprentices.  This Agreement shall not prevent the employment 
of properly indentured apprentices in accordance with the California Labor Code, and 
no employer or labor union shall refuse to accept otherwise qualified employees as 
indentured apprentices on the work performed hereunder solely on the ground of race, 
creed, national origin, ancestry, color or sex.  Every qualified apprentice shall be paid 
the standard wage paid to apprentices under the regulations of the craft or trade in 
which he or she is employed and shall be employed only in the craft or trade to which 
he or she is registered. 
 
If California Labor Code Section 1777.5 applies to the Services, Consultant and any 
subcontractor hereunder who employs workers in any apprenticeable craft or trade shall 
apply to the joint apprenticeship council administering applicable standards for a 
certificate approving Consultant or any sub-consultant for the employment and training 
of apprentices.  Upon issuance of this certificate, Consultant and any sub-consultant 
shall employ the number of apprentices provided for therein, as well as contribute to the 
fund to administer the apprenticeship program in each craft or trade in the area of the 
work hereunder. 
 
The parties expressly understand that the responsibility for compliance with provisions 
of this Section and with Sections 1777.5, 1777.6 and 1777.7 of the California Labor 
Code in regard to all apprenticeable occupations lies with Consultant 
 
25. Ownership of Materials/Confidentiality. 
  

25.1 Documents & Data.  This Agreement creates an exclusive and perpetual 
license for Commission to copy, use, modify, reuse, or sub-license any and all 
copyrights and designs embodied in plans, specifications, studies, drawings, estimates, 
materials, data and other documents or works of authorship fixed in any tangible 
medium of expression, including but not limited to, physical drawings or data 
magnetically or otherwise recorded on computer diskettes, which are prepared or 
caused to be prepared by Consultant under this Agreement (“Documents & Data”).    
 
Consultant shall require all subcontractors to agree in writing that Commission is 
granted an exclusive and perpetual license for any Documents & Data the subcontractor 
prepares under this Agreement.   
 
Consultant represents and warrants that Consultant has the legal right to grant the 
exclusive and perpetual license for all such Documents & Data. Consultant makes no 
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such representation and warranty in regard to Documents & Data which were prepared 
by design professionals other than Consultant or provided to Consultant by the 
Commission.   
 
Commission shall not be limited in any way in its use of the Documents & Data at any 
time, provided that any such use not within the purposes intended by this Agreement 
shall be at Commission’s sole risk.   
 

25.2 Intellectual Property.  In addition, Commission shall have and retain all 
right, title and interest (including copyright, patent, trade secret and other proprietary 
rights) in all plans, specifications, studies, drawings, estimates, materials, data, 
computer programs or software and source code, enhancements, documents, and any 
and all works of authorship fixed in any tangible medium or expression, including but not 
limited to, physical drawings or other data magnetically or otherwise recorded on 
computer media (“Intellectual Property”) prepared or developed by or on behalf of 
Consultant under this Agreement as well as any other such Intellectual Property 
prepared or developed by or on behalf of Consultant under this Agreement.   
 
The Commission shall have and retain all right, title and interest in Intellectual Property 
developed or modified under this Agreement whether or not paid for wholly or in part by 
Commission, whether or not developed in conjunction with Consultant, and whether or 
not developed by Consultant.  Consultant will execute separate written assignments of 
any and all rights to the above referenced Intellectual Property upon request of 
Commission.   
 
Consultant shall also be responsible to obtain in writing separate written assignments 
from any subcontractors or agents of Consultant of any and all right to the above 
referenced Intellectual Property.  Should Consultant, either during or following 
termination of this Agreement, desire to use any of the above-referenced Intellectual 
Property, it shall first obtain the written approval of the Commission.   
 
All materials and documents which were developed or prepared by the Consultant for 
general use prior to the execution of this Agreement and which are not the copyright of 
any other party or publicly available and any other computer applications, shall continue 
to be the property of the Consultant.  However, unless otherwise identified and stated 
prior to execution of this Agreement, Consultant represents and warrants that it has the 
right to grant the exclusive and perpetual license for all such Intellectual Property as 
provided herein.  
 
Commission further is granted by Consultant a non-exclusive and perpetual license to 
copy, use, modify or sub-license any and all Intellectual Property otherwise owned by 
Consultant which is the basis or foundation for any derivative, collective, insurrectional, 
or supplemental work created under this Agreement.  
 

25.3 Confidentiality.  All ideas, memoranda, specifications, plans, procedures, 
drawings, descriptions, computer program data, input record data, written information, 

DRAFT

31



17336.01200\42251963.1 
 

 
 

    

 

and other Documents and Data  either created by or provided to Consultant in 
connection with the performance of this Agreement shall be held confidential by 
Consultant.  Such materials shall not, without the prior written consent of Commission, 
be used by Consultant for any purposes other than the performance of the Services.  
Nor shall such materials be disclosed to any person or entity not connected with the 
performance of the Services or the Project.  Nothing furnished to Consultant which is 
otherwise known to Consultant or is generally known, or has become known, to the 
related industry shall be deemed confidential.  Consultant shall not use Commission’s 
name or insignia, photographs of the Project, or any publicity pertaining to the Services 
or the Project in any magazine, trade paper, newspaper, television or radio production 
or other similar medium without the prior written consent of Commission. 
 

25.4 Infringement Indemnification.  Consultant shall defend, indemnify and hold 
the Commission, the City and their directors, officials, officers, employees, volunteers 
and agents free and harmless, pursuant to the indemnification provisions of this 
Agreement, for any alleged infringement of any patent, copyright, trade secret, trade 
name, trademark, or any other proprietary right of any person or entity in consequence 
of the use on the Project by Commission of the Documents & Data, including any 
method, process, product, or concept specified or depicted. 
 
26. Indemnification.  To the fullest extent permitted by law, Consultant shall defend 
(with counsel of Commission’s choosing), indemnify and hold Commission, the City and 
their  directors, officials, officers, employees, consultants, volunteers, and agents free 
and harmless from any and all claims, demands, causes of action, costs, expenses, 
liability, loss, damage or injury, in law or equity, to property or persons, including 
wrongful death, in any manner arising out of or incident to alleged negligent acts, 
omissions, or willful misconduct of Consultant, its officials, officers, employees, agents, 
consultants, and contractors arising out of or in connection with the performance of the 
Services, the Project or this Agreement, including without limitation the payment of 
consequential damages, expert witness fees, and attorneys fees and other related costs 
and expenses.  Consultant shall defend, at Consultant's own cost, expense and risk, 
any and all such aforesaid suits, actions or other legal proceedings of every kind that 
may be brought or instituted against Commission, the City and their  directors, officials, 
officers, employees, consultants, agents, or volunteers.  Consultant shall pay and 
satisfy any judgment, award or decree that may be rendered against Commission, the 
City or their directors, officials, officers, employees, consultants, agents, or volunteers, 
in any such suit, action or other legal proceeding.  Consultant shall reimburse 
Commission, the City and their directors, officials, officers, employees, consultants, 
agents, and/or volunteers, for any and all legal expenses and costs, including 
reasonable attorney’s fees, incurred by each of them in connection therewith or in 
enforcing the indemnity herein provided.  Consultant's obligation to indemnify shall not 
be restricted to insurance proceeds, if any, received by Commission, the City and their 
directors, officials officers, employees, consultants, agents, or volunteers.   
  
If Consultant’s obligation to defend, indemnify, and/or hold harmless arises out of 
Consultant’s performance as a “design professional” (as that term is defined under Civil 
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Code section 2782.8), then, and only to the extent required by Civil Code section 
2782.8, which is fully incorporated herein, Consultant’s indemnification obligation shall 
be limited to claims that arise out of, pertain to, or relate to the negligence, 
recklessness, or willful misconduct of the Consultant, and, upon Consultant obtaining a 
final adjudication by a court of competent jurisdiction, Consultant’s liability for such 
claim, including the cost to defend, shall not exceed the Consultant’s proportionate 
percentage of fault. 
 
Consultant’s obligations as set forth in this Section shall survive expiration or 
termination of this Agreement. 
 
27. Insurance. 
 

27.1 Time for Compliance.  Consultant shall not commence work under this 
Agreement until it has provided evidence satisfactory to the Commission that it has 
secured all insurance required under this Section, in a form and with insurance 
companies acceptable to the Commission.  In addition, Consultant shall not allow any 
subcontractor to commence work on any subcontract until it has secured all insurance 
required under this Section. 
 

27.2 Minimum Requirements.  Consultant shall, at its expense, procure and 
maintain for the duration of the Agreement insurance against claims for injuries to 
persons or damages to property which may arise from or in connection with the 
performance of the Agreement by the Consultant, its agents, representatives, 
employees or subcontractors.  Consultant shall also require all of its subcontractors to 
procure and maintain the same insurance for the duration of the Agreement. Such 
insurance shall meet at least the following minimum levels of coverage: 
 

(a) Minimum Scope of Insurance.  Coverage shall be at least as broad 
as the latest version of the following: (1) General Liability: Insurance Services Office 
Commercial General Liability coverage (occurrence form CG 0001 or exact equivalent); 
(2) Automobile Liability: Insurance Services Office Business Auto Coverage (form CA 
0001, code 1 (any auto) or exact equivalent); and (3) Workers’ Compensation and 
Employer’s Liability: Workers’ Compensation insurance as required by the State of 
California and Employer’s Liability Insurance. 
 

(b) Minimum Limits of Insurance.  Consultant shall maintain limits no 
less than: (1) General Liability: $2,000,000 per occurrence for bodily injury, personal 
injury and property damage.  If Commercial General Liability Insurance or other form 
with general aggregate limit is used, either the general aggregate limit shall apply 
separately to this Agreement/location or the general aggregate limit shall be twice the 
required occurrence limit. Limits may be achieved by any combination of primary and 
excess or umbrella liability insurance; (2) Automobile Liability: $2,000,000 per accident 
for bodily injury and property damage.   Limits may be achieved by any combination of 
primary and excess or umbrella liability insurance; and (3) Workers’ Compensation and 
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Employer’s Liability: Workers’ Compensation limits as required by the Labor Code of the 
State of California.  Employer’s Practices Liability limits of $1,000,000 per accident.   
 

27.3 Professional Liability.  Consultant shall procure and maintain, and require 
its sub-consultants to procure and maintain, for a period of five (5) years following 
completion of the Project, errors and omissions liability insurance appropriate to their 
profession.  For Consultant, such insurance shall be in an amount not less than 
$2,000,000 per claim. This insurance shall be endorsed to include contractual liability 
applicable to this Agreement and shall be written on a policy form coverage specifically 
designed to protect against acts, errors or omissions of the Consultant.  “Covered 
Professional Services” as designated in the policy must specifically include work 
performed under this Agreement. The policy must “pay on behalf of” the insured and 
must include a provision establishing the insurer’s duty to defend.  Subconsultants of 
Consultant shall obtain such insurance in an amount not less than $1,000,000 per 
claim.  Notwithstanding the foregoing, the Commission may consider written requests to 
lower or dispense with the errors and omissions liability insurance requirement 
contained in this Section for certain subconsultants of Consultant, on a case-by-case 
basis, depending on the nature and scope of the Services to be provided by the 
subconsultant.  Approval of such request shall be in writing, signed by the 
Commission’s Contract Administrator.    
 

27.4 Aircraft Liability Insurance.  Prior to conducting any Services requiring use 
of aircraft, Consultant shall procure and maintain, or cause to be procured and 
maintained, aircraft liability insurance or equivalent form, with a single limit as shall be 
required by the Commission.  Such insurance shall include coverage for owned, hired 
and non-owned aircraft and passengers, and shall name, or be endorsed to name, the 
Commission, the City and their directors, officials, officers, employees and agents as 
additional insureds with respect to the Services or operations performed by or on behalf 
of the Consultant. 
 

27.5 Insurance Endorsements.  The insurance policies shall contain the 
following provisions, or Consultant shall provide endorsements on forms approved by 
the Commission to add the following provisions to the insurance policies: 
 

(a) General Liability.   
 

(i) Commercial General Liability Insurance must include 
coverage for (1) bodily Injury and property damage; (2) personal Injury/advertising 
Injury; (3) premises/operations liability; (4) products/completed operations liability; (5) 
aggregate limits that apply per Project; (6) explosion, collapse and underground (UCX) 
exclusion deleted; (7) contractual liability with respect to this Agreement; (8) broad form 
property damage; and (9) independent consultants coverage. 
 

(ii) The policy shall contain no endorsements or provisions 
limiting coverage for (1) contractual liability; (2) cross liability exclusion for claims or 
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suits by one insured against another; or (3) contain any other exclusion contrary to this 
Agreement. 
 

(iii) The policy shall give the Commission, the City and their 
directors, officials, officers, employees, and agents insured status using ISO 
endorsement forms 20 10 10 01 and 20 37 10 01, or endorsements providing the exact 
same coverage. 
 

(iv) The additional insured coverage under the policy shall be 
“primary and non-contributory” and will not seek contribution from the Commission’s or 
City’s insurance or self-insurance and shall be at least as broad as CG 20 01 04 13, or 
endorsements providing the exact same coverage. 
 

(b) Automobile Liability. The automobile liability policy shall be 
endorsed to state that:  (1) the Commission, the City and their directors, officials, 
officers, employees and agents shall be covered as additional insureds with respect to 
the ownership, operation, maintenance, use, loading or unloading of any auto owned, 
leased, hired or borrowed by the Consultant or for which the Consultant is responsible; 
and (2) the insurance coverage shall be primary insurance as respects the Commission, 
the City and their directors, officials, officers, employees and agents, or if excess, shall 
stand in an unbroken chain of coverage excess of the Consultant’s scheduled 
underlying coverage.  Any insurance or self-insurance maintained by the Commission, 
the City and their directors, officials, officers, employees and agents shall be excess of 
the Consultant’s insurance and shall not be called upon to contribute with it in any way. 
 

(c) Workers’ Compensation and Employers Liability Coverage.  
 

(i) Consultant certifies that he/she is aware of the provisions of 
Section 3700 of the California Labor Code which requires every employer to be insured 
against liability for workers’ compensation or to undertake self-insurance in accordance 
with the provisions of that code, and he/she will comply with such provisions before 
commencing work under this Agreement. 
 

(ii) The insurer shall agree to waive all rights of subrogation 
against the Commission, the City and their directors, officials, officers, employees and 
agents for losses paid under the terms of the insurance policy which arise from work 
performed by the Consultant. 
 

(d) All Coverages.     
 

(i) Defense costs shall be payable in addition to the limits set 
forth hereunder. 
 

(ii) Requirements of specific coverage or limits contained in this 
Section are not intended as a limitation on coverage, limits, or other requirement, or a 
waiver of any coverage normally provided by any insurance.  It shall be a requirement 
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under this Agreement that any available insurance proceeds broader than or in excess 
of the specified minimum insurance coverage requirements and/or limits set forth herein 
shall be available to the Commission, the City and their directors, officials, officers, 
employees and agents as additional insureds under said policies.  Furthermore, the 
requirements for coverage and limits shall be (1) the minimum coverage and limits 
specified in this Agreement; or (2) the broader coverage and maximum limits of 
coverage of any insurance policy or proceeds available to the named insured; 
whichever is greater. 
 

(iii) The limits of insurance required in this Agreement may be 
satisfied by a combination of primary and umbrella or excess insurance. Any umbrella 
or excess insurance shall contain or be endorsed to contain a provision that such 
coverage shall also apply on a primary and non-contributory basis for the benefit of the 
Commission and the City (if agreed to in a written contract or agreement) before the 
Commission’s and the City’s own insurance or self-insurance shall be called upon to 
protect it as a named insured.  The umbrella/excess policy shall be provided on a 
“following form” basis with coverage at least as broad as provided on the underlying 
policy(ies). 
 

(iv) Consultant shall provide the Commission at least thirty (30) 
days prior written notice of cancellation of any policy required by this Agreement, except 
that the Consultant shall provide at least ten (10) days prior written notice of 
cancellation of any such policy due to non-payment of premium.  If any of the required 
coverage is cancelled or expires during the term of this Agreement, the Consultant shall 
deliver renewal certificate(s) including the General Liability Additional Insured 
Endorsement to the Commission at least ten (10) days prior to the effective date of 
cancellation or expiration. 
 

(v) The retroactive date (if any) of each policy is to be no later 
than the effective date of this Agreement.  Consultant shall maintain such coverage 
continuously for a period of at least three years after the completion of the work under 
this Agreement.  Consultant shall purchase a one (1) year extended reporting period A) 
if the retroactive date is advanced past the effective date of this Agreement; B) if the 
policy is cancelled or not renewed; or C) if the policy is replaced by another claims-
made policy with a retroactive date subsequent to the effective date of this Agreement. 
 

(vi) The foregoing requirements as to the types and limits of 
insurance coverage to be maintained by Consultant, and any approval of said insurance 
by the Commission, is not intended to and shall not in any manner limit or qualify the 
liabilities and obligations otherwise assumed by the Consultant pursuant to this 
Agreement, including but not limited to, the provisions concerning indemnification. 
 

(vii) If at any time during the life of the Agreement, any policy of 
insurance required under this Agreement does not comply with these specifications or is 
canceled and not replaced, Commission has the right but not the duty to obtain the 
insurance it deems necessary and any premium paid by Commission will be promptly 
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reimbursed by Consultant or Commission will withhold amounts sufficient to pay 
premium from Consultant payments. In the alternative, Commission may cancel this 
Agreement.  The Commission may require the Consultant to provide complete copies of 
all insurance policies in effect for the duration of the Project. 
 

(viii) Neither the Commission nor any of its directors, officials, 
officers, employees or agents shall be personally responsible for any liability arising 
under or by virtue of this Agreement. 
 

27.6 Deductibles and Self-Insurance Retentions.  Any deductibles or self-
insured retentions must be declared to and approved by the Commission.  If the 
Commission does not approve the deductibles or self-insured retentions as presented, 
Consultant shall guarantee that, at the option of the Commission, either:  (1) the insurer 
shall reduce or eliminate such deductibles or self-insured retentions as respects the 
Commission, its directors, officials, officers, employees and agents; or, (2) the 
Consultant shall procure a bond guaranteeing payment of losses and related 
investigation costs, claims and administrative and defense expenses. 
 

27.7 Acceptability of Insurers.  Insurance is to be placed with insurers with a 
current A.M. Best’s rating no less than A:VIII, licensed to do business in California, and 
satisfactory to the Commission. 
 

27.8 Verification of Coverage.  Consultant shall furnish Commission with 
original certificates of insurance and endorsements effecting coverage required by this 
Agreement on forms satisfactory to the Commission.  The certificates and 
endorsements for each insurance policy shall be signed by a person authorized by that 
insurer to bind coverage on its behalf.  All certificates and endorsements must be 
received and approved by the Commission before work commences.  The Commission 
reserves the right to require complete, certified copies of all required insurance policies, 
at any time. 
 

27.9 Subconsultant Insurance Requirements.  Consultant shall not allow any 
subcontractors or subconsultants to commence work on any subcontract until they have 
provided evidence satisfactory to the Commission that they have secured all insurance 
required under this Section.  Policies of commercial general liability insurance provided 
by such subcontractors or subconsultants shall be endorsed to name the Commission 
as an additional insured using ISO form CG 20 38 04 13 or an endorsement providing 
the exact same coverage.  If requested by Consultant, the Commission may approve 
different scopes or minimum limits of insurance for particular subcontractors or 
subconsultants. 
 

27.10 Other Insurance.  At its option, the Commission may require such 
additional coverage(s), limits and/or the reduction of deductibles or retentions it 
considers reasonable and prudent based upon risk factors that may directly or indirectly 
impact the Project.  In retaining this option Commission does not warrant Consultant’s 
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insurance program to be adequate.  Consultant shall have the right to purchase 
insurance in addition to the insurance required in this Section. 
 
28. Safety.  Consultant shall execute and maintain its work so as to avoid injury or 
damage to any person or property.  In carrying out its Services, the Consultant shall at 
all times be in compliance with all applicable local, state and federal laws, rules and 
regulations, and shall exercise all necessary precautions for the safety of employees 
appropriate to the nature of the work and the conditions under which the work is to be 
performed.  Safety precautions as applicable shall include, but shall not be limited to:  
(A) adequate life protection and life saving equipment and procedures; (B) instructions 
in accident prevention for all employees and subcontractors, such as safe walkways, 
scaffolds, fall protection ladders, bridges, gang planks, confined space procedures, 
trenching and shoring, equipment and other safety devices, equipment and wearing 
apparel as are necessary or lawfully required to prevent accidents or injuries; and (C) 
adequate facilities for the proper inspection and maintenance of all safety measures. 
 
As between Consultant and the construction contractors only, the construction 
contractors shall remain solely responsible for construction safety notwithstanding any 
safety obligations of Consultant at the jobsite. The foregoing sentence shall not impact 
nor in any way modify or alter Consultant’s indemnity and defense obligations to the 
Commission, as set forth in Section 26 of this Agreement, not any of Consultant’s duties 
or obligations set forth under this Agreement, including the attached exhibits.  
 
Pursuant to the authority contained in Section 591 of the Vehicle Code, the Commission 
has determined that the Project will contain areas that are open to public traffic.  
Consultant shall comply with all of the requirements set forth in Divisions 11, 12, 13, 14, 
and 15 of the Vehicle Code.  Consultant shall take all reasonably necessary precautions 
for safe operation of its vehicles and the protection of the traveling public from injury and 
damage from such vehicles. 
 
29. Prohibited Interests.   
 

29.1 Solicitation.  Consultant maintains and warrants that it has not employed 
nor retained any company or person, other than a bona fide employee working solely for 
Consultant, to solicit or secure this Agreement.  Further, Consultant warrants that it has 
not paid nor has it agreed to pay any company or person, other than a bona fide 
employee working solely for Consultant, any fee, commission, percentage, brokerage 
fee, gift or other consideration contingent upon or resulting from the award or making of 
this Agreement.  For breach or violation of this warranty, the Commission shall have the 
right to rescind this Agreement without liability. 
 

29.2 Consultant Conflict of Interest. 
 

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

 
(b) 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.  Consultant agrees to advise Commission of any actual, 
apparent or potential conflicts of interest that may develop subsequent to the date of 
execution of this Agreement.  Consultant further agrees to complete any statements of 
economic interest if required by either Commission or State law. 

 
(c) Any subcontract in excess of $25,000 entered into as a result of 

this Agreement, shall contain all of the provisions of this Article.  
 
(d) Consultant hereby certifies that neither Consultant, nor any firm 

affiliated with Consultant will bid on any construction contract, or on any contract to 
provide construction inspection for any construction project resulting from this 
Agreement. An affiliated firm is one, which is subject to the control of the same persons 
through joint-ownership, or otherwise. 

  
(e) Except for subconsultants whose services are limited to providing 

surveying or materials testing information, no subconsultant who has provided design 
services in connection with this Agreement shall be eligible to bid on any construction 
contract, or on any contract to provide construction inspection for any construction 
project resulting from this Agreement.  

 
29.3 Commission Conflict of Interest.  For the term of this Agreement, no 

member, officer or employee of the Commission, during the term of his or her service 
with the Commission, shall have any direct interest in this Agreement, or obtain any 
present or anticipated material benefit arising therefrom. 
 

29.4 Conflict of Employment.  Employment by the Consultant of personnel 
currently on the payroll of the Commission shall not be permitted in the performance of 
this Agreement, even though such employment may occur outside of the employee’s 
regular working hours or on weekends, holidays or vacation time.  Further, the 
employment by the Consultant of personnel who have been on the Commission payroll 
within one year prior to the date of execution of this Agreement, where this employment 
is caused by and or dependent upon the Consultant securing this or related Agreements 
with the Commission, is prohibited. 
 

29.5 Rebates, Kickbacks or Other Unlawful Consideration.  Consultant 
warrants that this Agreement was not obtained or secured through rebates kickbacks or 
other unlawful consideration, either promised or paid to any Commission employee. For 
breach or violation of this warranty, Commission shall have the right in its discretion; to 
terminate this Agreement without liability; to pay only for the value of the work actually 
performed; or to deduct from the contract price; or otherwise recover the full amount of 
such rebate, kickback or other unlawful consideration.  
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29.6 Employment Adverse to the Commission.  Consultant shall notify the 

Commission, and shall obtain the Commission’s written consent, prior to accepting work 
to assist with or participate in a third-party lawsuit or other legal or administrative 
proceeding against the Commission during the term of this Agreement. 
 
30. Equal Opportunity Employment.  Consultant represents that it is an equal 
opportunity employer and it shall not discriminate against any subcontractor, employee 
or applicant for employment because of race, religion, color, national origin, ancestry, 
sex or age.  Such non-discrimination shall include, but not be limited to, all activities 
related to initial employment, upgrading, demotion, transfer, recruitment or recruitment 
advertising, layoff or termination.   
 
31. Right to Employ Other Consultants.  Commission reserves the right to employ 
other consultants in connection with the Project. 
 
32. Governing Law.  This Agreement shall be governed by and construed with the 
laws of the State of California.  Venue shall be in Riverside County. 
 
33. Disputes; Attorneys’ Fees.   
 

33.1 Prior to either party commencing any legal action under this Agreement, 
the Parties agree to try in good faith, to resolve any dispute amicably between them. If a 
dispute has not been resolved after forty-five (45) days of good-faith negotiations and as 
may be otherwise provided herein, then either Party may seek any other available 
remedy to resolve the dispute. 
 

33.2. If either Party commences an action against the other Party, either legal, 
administrative or otherwise, arising out of or in connection with this Agreement, the 
prevailing Party in such litigation shall be entitled to have and recover from the losing 
Party reasonable attorneys’ fees and, all other costs of such actions. 
 
34. Time of Essence.  Time is of the essence for each and every provision of this 
Agreement. 
 
35. Headings.  Article and Section Headings, paragraph captions or marginal 
headings contained in this Agreement are for convenience only and shall have no effect 
in the construction or interpretation of any provision herein. 
 
36. Notices.  All notices permitted or required under this  Agreement shall be given to 
the respective parties at the following address, or at such other address as the 
respective parties may provide in writing for this purpose: 
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CONSULTANT:     COMMISSION: 
 
HDR ENGINNERING, INC.  Riverside County Transportation Commission 
2280 Market Street, Suite 100  4080 Lemon Street, 3rd Floor  
Riverside, CA 92501   Riverside, CA 92501 
ATTN: Mark Hager    Attn: Executive Director 
 
Such notice shall be deemed made when personally delivered or when mailed, forty-
eight (48) hours after deposit in the U.S. mail, first class postage prepaid, and 
addressed to the Party at its applicable address.  Actual notice shall be deemed 
adequate notice on the date actual notice occurred, regardless of the method of service. 
 
37. Conflicting Provisions.  In the event that provisions of any attached exhibits 
conflict in any way with the provisions set forth in this Agreement, the language, terms 
and conditions contained in this Agreement shall control the actions and obligations of 
the Parties and the interpretation of the Parties’ understanding concerning the 
performance of the Services. 
 
38. Amendment or Modification.  No supplement, modification, or amendment of this 
Agreement shall be binding unless executed in writing and signed by both Parties. 
 
39. Entire Agreement.  This Agreement contains the entire agreement of the Parties 
relating to the subject matter hereof and supersedes all prior negotiations, agreements 
or understandings. 
 
40. Invalidity; Severability.  If any portion of this Agreement is declared invalid, illegal, 
or otherwise unenforceable by a court of competent jurisdiction, the remaining 
provisions shall continue in full force and effect. 
 
41. Survival.  All rights and obligations hereunder that by their nature are to continue 
after any expiration or termination of this Agreement, including, but not limited to, the 
indemnification and confidentiality obligations, shall survive any such expiration or 
termination. 
 
42. No Third Party Beneficiaries.  There are no intended third party beneficiaries of 
any right or obligation assumed by the Parties. 
 
43. Labor Certification.  By its signature hereunder, Consultant certifies that it is 
aware of the provisions of Section 3700 of the California Labor Code which require 
every employer to be insured against liability for Workers’ Compensation or to 
undertake self-insurance in accordance with the provisions of that Code, and agrees to 
comply with such provisions before commencing the performance of the Services. 
 
44. Counterparts.  This Agreement may be signed in counterparts, each of which 
shall constitute an original. 
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45. Subpoenas or Court Orders.  Should Consultant receive a subpoena or court 
order related to this Agreement, the Services or the Project, Consultant shall 
immediately provide written notice of the subpoena or court order to the Commission. 
Consultant shall not respond to any such subpoena or court order until notice to the 
Commission is provided as required herein, and shall cooperate with the Commission in 
responding to the subpoena or court order. 
 
46. Assignment or Transfer.  Consultant shall not assign, hypothecate, or transfer, 
either directly or by operation of law, this Agreement or any interest herein, without the 
prior written consent of the Commission.  Any attempt to do so shall be null and void, 
and any assignees, hypothecates or transferees shall acquire no right or interest by 
reason of such attempted assignment, hypothecation or transfer. 
 
47. Successors and Assigns.  This Agreement shall be binding on the successors 
and assigns of the parties, and shall not be assigned by Consultant without the prior 
written consent of Commission. 
 
48. Incorporation of Recitals.  The recitals set forth above are true and correct and 
are incorporated into this Agreement as though fully set forth herein. 
 
49. No Waiver.  Failure of Commission to insist on any one occasion upon strict 
compliance with any of the terms, covenants or conditions hereof shall not be deemed a 
waiver of such term, covenant or condition, nor shall any waiver or relinquishment of 
any rights or powers hereunder at any one time or more times be deemed a waiver or 
relinquishment of such other right or power at any other time or times. 
 
50. Electronically Transmitted Signatures; Electronic Signatures.  A manually signed 
copy of this Agreement which is transmitted by facsimile, email or other means of 
electronic transmission shall be deemed to have the same legal effect as delivery of an 
original executed copy of this Agreement for all purposes. This Agreement may be 
signed using an electronic signature. 

 
 
 
 
 
 
 

[Signatures on following page]
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SIGNATURE PAGE 

TO 
PROFESSIONAL SERVICES AGREEMENT 

 
 
 
 

IN WITNESS WHEREOF, this Agreement was executed on the date first written 
above. 
 
 

RIVERSIDE COUNTY 
TRANSPORTATION COMMISSION 
 
 
By:       
 Aaron Hake 
 Executive Director 
 
 
 
 
Approved as to Form: 
 
 
By:       
 Best, Best & Krieger LLP 
 General Counsel 

 CONSULTANT 
HDR ENGINEERING, INC. 

 
 
By:       
 Signature 
 
       
 Name 
 
       
 Title 
 
 
ATTEST: 
 
 
By:       
 
Its: ___________________________ 

 
 
*  A corporation requires the signatures of two corporate officers. 

 
One signature shall be that of the chairman of board, the president or any vice president and the second 
signature (on the attest line) shall be that of the secretary, any assistant secretary, the chief financial 
officer or any assistant treasurer of such corporation.   
 
If the above persons are not the intended signators, evidence of signature authority shall be provided to 
RCTC. 
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EXHIBIT “A” 

 
SCOPE OF SERVICES 

 
 

[attached behind this page] 
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Interstate 15 Wildomar Interchange Improvement Projects 
Project Study Report-Project Development Support (PSR-PDS) 

 
Scope of Work 

 
CONSULTANT will prepare PSR-PDS in accordance with CALTRANS Guidelines and Procedures, 
California Environmental Quality Act (CEQA) and National Environmental Policy Act (NEPA). The 

purpose of the PSR-PDS is to scope the PA&ED phase relative to CEQA/NEPA and program the project 
for funding relative to construction and capital supports costs for each of  the Bundy Canyon Road and 
Wildomar Trail interchange projects. This Scope of Work is intended to be applicable for each project unless 
additional deliverables are specifically listed in this scope.  All deliverables will be provided electronically for 

RCTC, CITY and CALTRANS project records. 
 
 

 

WBS 100.05 Task A: PROJECT MANAGEMENT 
 

A.1 PROJECT INITIATION AND PLANNING 
 

CONSULTANT will schedule a Pre-PID meeting with CALTRANS per Appendix S of  the PDPM. 
CONSULTANT and CITY will meet with CALTRANS to communicate a shared view of  the 
PROJECT and to establish an understanding of the procedures, roles, and responsibilities of  the 
PROJECT. The meeting will begin the process to prepare and enter into an agreement with 
CALTRANS for reimbursable work. CONSULTANT will review the PSR-PDS and PID 
development processes with CALTRANS and set the f ramework of  the design concept and 
scope, as well as the purpose and need for the PROJECT. CONSULTANT will develop agenda 
and meeting minutes for the meeting. 

 
Deliverables: 

 
• Pre-PID Meeting Agenda, handouts, and meeting minutes 

 
A.2 COORDINATION AND MEETINGS 

 
CONSULTANT will be responsible for overall project management, liaison with CALTRANS and 
other af fected agencies, and progress monitoring and maintenance of  PROJECT f iles. 
CONSULTANT will supervise, coordinate, monitor and review project for conformance with 
CALTRANS and CITY/County standards, policies, and procedures. CONSULTANT will develop a 
project schedule for delivery of major milestones of the PSR-PDS, PA&ED (Begin Environmental, 
Circulate ED, and PA&ED), Design and Construction. A 15-month schedule is anticipated for 
scoping purposes. CONSULTANT will attend a kick-of f  meeting, lead monthly Project 
Development Team (PDT) meetings, coordinate with sub-consultants as needed, coordinate with 
the CITY and CALTRANS, utility companies, and all other pertinent stakeholders as needed. 

 
Deliverables: 

 
• Monthly (15) PDT Meetings and Agendas / Minutes 
• Two (2) Stakeholder Meetings and Presentations 
• Project Baseline Schedule 
• Deliverables Matrix 
• Monthly Progress Reports and Invoices 
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A.3 QUALITY MANAGEMENT PLAN 
 

CONSULTANT Project Manager will prepare and implement a Quality Management Plan (QMP). 
CONSULTANT will prepare a responsibilities matrix outlining responsibilities of  independent 
Quality Control on respective tasks within this scope of work herein. Refer to Chapter 5, Article 9 
of  the PDPM Appendix S for general guidance on the Quality Management Plan. The 
CONSULTANT  will be responsible for incorporating RCTC’s Quality Assurance Plan and 
conf irming that all the processes and procedures are met and incorporated into the 
CONSULTANT’S Quality Management Plan. 

 
Deliverables: 

 
• QMP   
• Project Management Plan/Communication Plan 

 
A.4 RISK ASSESSMENT 

 
CONSULTANT will prepare the Risk Register in accordance with PDPM Appendix S.  Since the 
reduced amount of data that is required for the PSR-PDS transfers risks to future phases and it is 
important to identify the risk, define the probability, define the severity, identify who or what the 
risk will impact, and identify the ownership of  the risk. CONSULTANT will coordinate with the 
CITY and project team members to jointly identify, assess, quantify, prepare a response to, 
monitor, and control capital project risks within the Risk Register. Potential risks will be evaluated 
and discussed by the PDT, and ownership of  the risks will be identif ied. CONSULTANT will 
summarize project risks in the PSR-PDS. 

 
Deliverables: 

 
• Risk Assessment Matrix 
• Summary of  Risks in PSR-PDS 

 
WBS 150: DEVELOP PROJECT INITIATION DOCUMENT 

 
CONSULTANT will prepare a draf t, final and signature ready document for each deliverable listed 
in WBS 150 PID Phase.  It is assumed that RCTC and the CITY reviews are concurrent and in 
advance of  the CALTRANS reviews. 

  
WBS 150.05 Task B:  PROBLEM DEFINITION 

 
B.1 REVIEW OF EXISTING REPORTS/ DATA GATHERING 

 
COUNTY and CITY will provide available existing reports, studies, existing mapping from RCTC’s 
I-15 Corridor Improvement Project dated 2008, and other information for the PROJECT, as 
requested by CONSULTANT. CONSULTANT will review all provided information and obtain any 
other available and necessary information for preparation of PSR-PDS. CONSULTANT will obtain 
as-builts, utility information (conducted via Dig Alert search), Transportation Concept 
Report/Route Concept Report (TCR/RCR), Corridor System Management Plan (CSMP), Regional 
Transportation Plan (RTP), Congestion Management Program (CMP), 10-Year SHOPP, the State 
Implementation Plan, County of Riverside General Plan, City General Plan, local development 
plans, other reports. 

 
Deliverables: 

 
• Photographs, Exhibits, Inventory List of  related studies, mapping, and reports 
• CALTRANS Encroachment Permit 
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B.2 SUPPLEMNETAL MAPPING (OPTIONAL TASK) 

 
The PSR-PDS will utilize available aerial mapping provided by the CONSULTANT. 
CONSULTANT will utilize available GIS right of way mapping. New or additional aerial mapping, 
survey, topographic mapping, or right of  way mapping for the PROJECT may be required 
(optional task) for this phase of the work. CONSULTANT will obtain CALTRANS Encroachment 
Permit for general field and non-ground disturbing activities to obtain information for the project, 
such as f ield photography, traf f ic data, etc. 

 
Deliverables: 
 
• Supplemental Topographic Mapping (Optional Task by Subconsultant if  Needed) 

 
 

B.3 TRAFFIC FORECASTS 
 

Per the PSR-PDS guidelines the Traffic Engineering Performance Assessment (TEPA) will be 
limited to an assessment of readily available information.  The TEPA will be based on information 
obtained f rom the 

 
o Regional Model Data and CI Traf fic TY Provided Traffic Data for the Ramps and Local Streets 

including the following CITY provided Impact Assessments (TIA): 

 Wildomar Meadows TIA 
 Baxter Village TIA 
 Baxter Town Center TIA 
 Monte Vista Ranch TIA 
 Inland Valley Medica Center TIA 
 Oak Creek TIA 

 
Data collected and found in various reports are representative of  Project conditions and 
considered the most comprehensive available data for use in the PSR-PDS. Other additional and 
available data will be referenced if  needed.  

 
B.3.1 Analysis Scenario 

 
o Existing Conditions 

 
o Design Year (2055) Conditions – No-Build Alternative 

 
o Design Year (2055) Conditions – Build Alternatives (up to three build alternatives) 

 
o Evaluate operational enhancements with widening of Monte Vista Drive as a north-

south / parallel frontage road consistent with City General Plan circulation element. 
 

B.3.2 Intersections 
 

o Interstate 15 Entrance & Exit Ramps (4 existing intersection locations) 
 

o Cervera Road/Wild Stallion Lane to Western Way (3 existing intersection locations) 
 

o Monte Vista Drive (5 existing intersection locations) 
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o Orange Street to Monte Vista Drive (3 existing intersection locations) 
 

Deliverables: 
 

• Traf f ic forecast volumes 
 

B.4 PROBLEM DEFINITION 
 

CONSULTANT will establish the PROJECT need and purpose, including CAPTI elements, 
identification of logical termini and independent utility, in accordance with CALTRANS guidelines 
in the PDPM and Environmental Documentation requirements. The analysis will summarize the 
information on capacity and operational deficiencies, congestion levels, future traf f ic levels of  
service (LOS), queuing analysis, potential for auxiliary lanes, and accident data provided by 
CALTRANS and PROJECT scoping. CONSULTANT will complete the Scoping Tools including 
the Transportation Planning Scoping Information Sheet (TPSIS attachment) and Design Scoping 
Index as outlined in Section 5, Article 2 and 4 of the PSR-PDS guidelines (Appendix S) within the 
Project Development Procedures Manual (PDPM). 

 
Deliverables: 

 
• Purpose and Need Statement 

 
• Transportation Planning Scoping Information Sheet (attachment to PSR-PDS) 

 
• Design Scoping Index 
 
• Project Determination Letter 
 

 
WBS 150.10 TASK C: PRELIMINARY ENGINEERING AND INITIAL ALTERNATIVES DEVELOPMENT 
 

C.1 CONCEPTUAL ALTERNATIVES DEVELOPMENT 
 

 CONSULTANT, in coordination with RCTC and the City of  Wildomar, will identify three (3) 
alternatives for the PSR-PDS. The three (3) alternatives will be agreed upon through a concept 
screening process. The concept screening process will consist of  comparing up to f ive (5) 
concepts through various criteria that will be developed and coordinated with CALTRANS, RCTC, 
and the CITY. One (1) concept screening workshop will be held to determine the three (3) 
alternatives that will be considered in the PSR-PDS and future phases. Each alternative studied 
will go through a constructability review to determine feasibility. CONSULTANT will prepare 
layout schematics in 11x17 format at 1” = 500’ scale for three (3) alternatives as CALTRANS 
standard cut sheets including title block. The layout schematics will illustrate proposed ramp 
conf igurations and include proposed lane configurations, shoulders, and right of  way for each 
alternative.  Right of way requirements, retaining wall and potential sound wall locations may be 
shown (if  applicable).  

 
Deliverables: 

 
• Concept Screening Matrix with up to f ive (5) concepts 

 
• One (1) concept screening workshop 

 
• Layout schematic and typical section sheet (2 total) for the three (3) recommended 
alternatives. 
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C.3 PUBLIC/LOCAL AGENCY DATA COLLECTION 
 

CONSULTANT shall use available information as collected f rom other involved agencies to 
prepare a compatible interchange design with existing and future conditions. Involved 
agencies include, but will not necessarily be limited to the following: 

 
• California Department of  Transportation (CALTRANS) 

 
• Riverside County Transportation Commission (RCTC) 

 
• City of  Wildomar (CITY) 

 
• Western Riverside County Regional Conservation Authority 

 
• United States Fish and Wildlife Service 

 
• California Department of  Fish and Wildlife 
 
• Riverside County Transportation Department & Flood Control District 
 

C.4 PERFORM PUBLIC AND COMMUNITY OUTREACH 
 
The CONSULTANT will support the CITY and RCTC by executing an abbreviated but strategic public 
outreach program at established venues/sessions by the CITY or RCTC to explain the proposed project, 
understand community/business concerns, of fer opportunities for community feedback and two-way 
dialogue, and discuss the purpose and need for the project at either a local council or board meeting. 
Outreach activities will support the technical team, with materials designed to be bi-lingual and "user 
f riendly" to confirm that the public understands the Project Initiation Document (PID) phase and how to 
provide valuable input to the delivery team. 
  
The CONSULTANT will organize and attend one (1) established public outreach event similar to a local 
Municipal Advisory Council (MAC) Meeting (District 1) to inform the community of roadway improvement 
being considered within the project area, to inform the public and responsible agencies about the 
proposed project and the environmental process, and to solicit input from local residents and businesses 
that can be obtained during the planning and concept evaluation stage of  the PSR-PDS. The workshop 
will be advertised through various CITY and RCTC already occurring outreach channels to generate 
interest and foster community attendance.  
 
The CONSULTANT will attend one (1) City Council Meeting to support the project team's presentation of  
the roadway improvement concepts considered within the project area to the City Council. The outreach 
component of this presentation will assist the CITY and the project team to better understand the public 
concerns and will provide the team with an opportunity to address community concerns as the project 
moves forward in the planning phase. 
 
Clear and concise project information will be produced through an equity lens and distributed by hand at 
meetings, through mailings, and electronically through email, web, and social as necessary. The 
CONSULTANT will facilitate developing an online Fact Sheet in English and Spanish for the Public 
Outreach f rom the RCTC or CITY website and presentation at a City Council Meeting. The 
English/Spanish Fact Sheet will be prepared in close collaboration with the technical team, followed by 
one update. The information produced can be provided to CITY staff to be uploaded on the existing CITY 
hosted website for additional ongoing public access during the project's planning phase. The 
informational materials will explain and illustrate the potential conceptual design alternatives to be studied 
further in PA&ED, the purpose and need, anticipated project delivery timeline, potential funding sources, 
and ways to obtain more information and provide feedback on the proposed project. The CONSULTANT 
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will produce a brief presentation for stakeholder meetings and as visuals for use at the public outreach 
workshop. It is expected that any public outreach sessions will occur at a CITY provided facility and local 
law enforcement would be provided as deemed appropriate by RCTC and the CITY. If  law enforcement 
presence is desired, it would be coordinated and provided by the CITY staf f . 

Deliverables: 
 
• Attendance and participation at one (1) Public Outreach / Established MAC Meeting 

 
• Attendance and participation at one (1) City Council or Board Meeting 

 
• Stakeholder Contact Database / Project Distribution List (1 electronic copy); 

o Public Input / Comment Acknowledgment 
 

• Project Fact Sheet in both English and Spanish (1 electronic copy and up to 100 color 
printed 8.5 x 11 copies) 

 
• Preparation of PowerPoint presentation for use at a City Council or Board Meeting 

 
WBS 150.15 TASK D: ALTERNATIVES ANALYSIS 

 
D.1 RIGHT OF WAY CONCEPTUAL COST ESTIMATE 

 
CONSULTANT will summarize the anticipated right of way, and utilities impacts for the three (3) 
build alternatives within the PSR-PDS using the Conceptual Cost Estimate Request/Right of Way 
Component in accordance with Section 5, Article 7 of  the PSR-PDS guidelines (Appendix S) 
within the PDPM. 

 
CONSULTANT will utilize available GIS preliminary mapping showing the property boundaries 
and right of way requirements to estimate the number, area, and magnitude of  parcels required 
for acquisition and the likely number of easements needed.  CONSULTANT will identify existing 
utilities and potential relocation activities using existing, available information (e.g., permit search, 
as-built drawings, field review). CONSULTANT will prepare “Conceptual Cost Estimate – Right-
of -Way Component” to develop an order of magnitude cost estimate and to identify additional 
studies that may be needed during PA&ED. CONSULTANT will coordinate with the Riverside 
County Assessor records to assess per square foot unit costs and associated right of  way costs 
relative to impacts to adjacent properties. The square foot unit costs will be developed in 
coordination with Riverside County Assessor records and comparable properties within the 
vicinity of  the project. 

Deliverables: 
 

• Preliminary Right of  Way Requirement Exhibits for three (3) build alternatives 
 

• Utility Assessment (not a formal CALTRANS deliverable) 
 

• Conceptual Cost Estimate – Right-of -Way Component 
 

D.2 PRELIMINARY STRUCTURES ASSESSMENT 
 

Using available as-built information for the existing structure facilities along the corridor, 
CONSULTANT will identify proposed structure improvements for each of the three (3) structures 
build alternatives for Wildomar Trail OC bridges and one (1) structures build alternatives for 
Bundy Canyon Road UC tie-back walls in support of  the cost estimate for the PSR-PDS. 
CONSULTANT will use a streamlined estimating process, such as square- footage costs to 
develop a "Structure PSR-PDS Cost Estimate" for inclusion into the PSR-PDS document when 
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bridge and/or nonstandard retaining wall work is necessary. CONSULTANT will prepare the 
Division of Engineering Services (DES) Scoping Checklist in coordination with Project Liaison 
Engineer. For a PSR-PDS, the level of detail in the DES Scoping Checklist and "Structure PSR-
PDS Cost Estimate" is limited to information required to develop accurate work plans for the 
PA&ED phase. 

 
Deliverables: 

 
• Preliminary Structures Assessment - APS Memorandum (not a formal 

CALTRANS deliverable)  
o Three (3) structures build alternatives for Wildomar Trail OC bridges  
o One (1) structure build alternative for Bundy Canyon Road UC tie-back 

walls 
 
• Structures PSR-PDS Cost Estimate 

 
• DES Scoping Checklist 
 
 

C.2  PRELIMINARY GEOTECHNICAL ASSESMENT & LIFE CYCLE COST ANALYSIS 
 

Using available Geotechnical information, the CONSULTANT will assess the existing data in the 
area. CONSULTANT will prepare a Life Cycle Cost Analysis (LCCA) for the PID phase of  the 
proposed project. A preliminary materials report (PMR) is not anticipated to be required for the 
PID phase of work and excluded from the scope of  work. The LCCA will be divided into three 
dif ferent pavement scenarios: 

 
o Pavement Scenario 1 – worst case ramp 20/40-year Flexible & Rigid 

 
o Pavement Scenario 2– worst case Local Interchange Roads 20/40-year Flexible & Rigid 

 
o Pavement Scenario 3– worst case outside auxiliary lane 20/40-year Flexible & Rigid  

 
CONSULTANT will review existing geotechnical maps and reports in order to develop preliminary 
pavement sections based on highly simplif ied pavement assumptions. It is assumed that 
CALTRANS Mechanistic-Empirical calculations will not be required for this preliminary planning 
phase. CONSULTANT will also Perform geotechnical analysis of the collected data and develop 
LCCA calculations and prepare a preliminary LCCA report presenting f indings and preliminary 
pavement recommendations for the proposed improvements.  

 
Deliverables: 

 
• Preliminary Geotechnical Assessment  (not a formal CALTRANS deliverable) 

 
• Draf t LCCA Assessment 

 
 

D.3 PRELIMINARY DRAINAGE ASSESSMENT 
 

Freeway, County, and CITY existing drainage systems and master planned drainage facilities will 
be reviewed and the impacts of the proposed three (3) build alternatives on these facilities will be 
assessed.  Necessary replacements and/or improvements including incorporation of  Water 
Quality Best Management practices will be ref lected in the cost estimates. Detailed 
hydraulic/hydrologic calculations are outside the scope of this scope of work.  CONSULTANT will 
identify permits for design, construction, and operations of  drainage facilities. 
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Deliverables: 

 
• Preliminary Drainage Assessment (not a formal CALTRANS deliverable)  

 
• Preliminary cost estimates to af fected major drainage facilities 

 
D.4 TRAFFIC CAPACITY ANALYSIS 
 

CONSULTANT will evaluate the project in accordance with CALTRANS Traffic Operations Policy 
Directive 13-02: Intersection Control Evaluation. CONSULTANT will evaluate intersection 
variations based on the f irst step of  the screening process. CONSULTANT will document 
evaluation in an ICE Technical Memorandum to identify the preferred intersection control for the 
three (3) build alternatives within the PSR-PDS. 

 
Deliverables: 

 
• Intersection Control Evaluation Technical Memorandum (Step 1) 

 
D.5 TRAFFIC ENGINEERING PERFORMANCE ASSESSMENT 

 
In coordination with the CITY and other project-related engineers, CONSULTANT will utilize 
available transportation reports for the corridor, performance monitoring systems, local agency 
transportation studies to complete the Traf fic Engineering Performance Assessment (TEPA) as 
required within Section 5, Article 5 of the PSR-PDS guidelines (Appendix S) within the PDPM. 
CONSULTANT will estimate the scope and magnitude of  the Traf f ic Engineering studies (i.e., 
Travel Forecasting; Traf f ic Analysis; Inf rastructure Evaluation; Warrant Analysis; and Safety 
Review) that need to be performed during the subsequent Project Approval & Environmental 
Document (PA&ED) phase. To meet the purpose of  the PSR-PDS, it is intended that the 
preliminary traffic engineering studies should be limited to an assessment of  readily available 
information and data, and macro-level analysis and evaluation. This effort will produce preliminary 
traf f ic engineering f indings and estimates to inform and advise the PDT on: 

 
o The potential scope of work and features (especially the traf f ic "elements" referenced 

above) 
 

o Planned CITY and Riverside County developments and land use changes including 
predicted year of  benef icial use 
 

o Potential performance benef its and def iciencies 
 

o The scope and magnitude of  traf f ic engineering work (traf f ic forecasting, modeling, 
analysis, and evaluation) to be performed during the Project Approval and Environmental 
Document phase  

 

CONSULTANT will identify the traf f ic forecasting and traf f ic engineering studies needed to 
analyze, evaluate, and more accurately predict or estimate operational and safety performance of 
the proposed improvements during the future PA&ED phase. Future studies may require new 
data collection and forecasting. CONSULTANT will perform a macro-level analysis at the study 
intersections and locations using Synchro software and HCM methodology. Microsimulation is not 
assumed under this task.  Traf fic analysis will be conducted under existing conditions, design 
year (2055) no-build conditions, and design year (2055) with two build alternatives conditions. 
The analysis will present delay and level of  service at each study intersection and f reeway 
mainline. The analysis will be used to determine three (3) build alternatives for the PSR-PDS. 
Detailed analysis (FREQ, CORSIM, VISSIM, etc.) will not be performed as part of  this scope of  
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work. CONSULTANT will summarize the assessment and key f indings and estimates and 
incorporated into the PSR-PDS document. 

 
Deliverables: 

 
• Traf f ic Engineering Performance Assessment 
 
• Preliminary traf f ic assessment of  three (3) build alternatives 
 
• Summary of  traf f ic engineering studies and scope for PSR-PDS 

 

D.7 CONSTRUCTION ESTIMATES 
 

CONSULTANT will prepare a “Capital Outlay Project Estimate” in accordance with Section 4 of  
the PSR-PDS guidelines (Appendix S) within the PDPM. The cost estimate will be in the format of 
Appendix AA of the PDPM to support the PSR-PDS. A cost estimate will be prepared for three (3) 
build alternatives within the  PSR-PDS. For the PSR-PDS capital cost estimates, an order of  
magnitude cost estimate will be prepared. CALTRANS will prepare the “Capital Outlay Support 
Estimate” to identify level of  staf f  support for PA&ED 

 
Deliverables: 

 
• Capital Outlay Project Estimates for three (3) build alternatives 

 
D.8 DOCUMENTATION AND EXCEPTIONS TO DESIGN STANDARDS 
 

Fact Sheets for exceptions to advisory and mandatory Highway Design Manual standards are not 
required and excluded f rom this scope of  work. CONSULTANT will evaluate three (3) build 
alternatives using Design Information Bulletin 82-01 “Design Checklist”. Deviations f rom design 
standards will be identified and described in the PSR-PDS. CONSULTANT will perform a non-
standard feature risk assessment to indicate a level of risk for conceptual acceptability of the build 
alternatives. The design standards risk assessment is a list of design standards that will likely not 
be met for each alternative and the probability of  approval for each proposed non-standard 
feature. CONSULTANT will attend a Design Exception Risk Assessment meeting with 
CALTRANS design staf f  to obtain approval of  risk assessment.  A Multi-Modal Decision 
document will be prepared and coordinated with the CITY, RCTC, and CALTRANS for approval. 

 
Deliverables: 

 
• List of  non-standard features for three (3) build alternatives 
 
• Design Exception Risk Assessment for approval for non-standard features 
 
• Multi-Modal/Complete Streets Decision Document 

 
 
 

WBS 150.20 TASK F: PRELIMINARY ENIVRONMENTAL ANALYSIS (PEAR) 
 

F.1 PEAR PREPARATION 
 

CONSULTANT will prepare a draf t and final Preliminary Environmental Analysis Report (PEAR), 
per CALTRANS Standard Environmental Reference Guidelines and the PEAR Handbook. 
CALTRANS guidelines for the PEAR will follow the guidance available as of  contract date. The 
PEAR will identify the anticipated Environmental Document, anticipated impacts, the future 
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technical studies, and anticipated mitigations. The PEAR will also estimate the scope, schedule 
and preliminary costs associated with completing environmental compliance. The PEAR will also 
present and discuss the results of  preliminary environmental studies in order to identify 
environmental analyses that may affect design. The information contained in the PEAR will serve 
as a foundation to begin studies for the PA&ED phase. 

 
In addition, cumulative impacts and context sensitive solutions will be summarized in the 
Technical Summaries section of the PEAR, but will not have a separate technical memoranda 
prepared. 

 
The PEAR will also include: 

 
o Purpose and Need Statement 
o A discussion of environmental resources and a description of  the potential PROJECT 

issues or impacts, which could delay the PROJECT or af fect any PROJECT alternative. 
o Description of studies that are needed to complete an environmental evaluation (noting as 

necessary any seasonal constraints for these studies). 
o A recommended environmental determination/documentation and a tentative schedule for 

its completion. 
o Required or anticipated permits or approvals. 

Deliverables: 
 

• Noise, Scenic Resource, Biology, Cultural, Air Quality, Water Quality, Floodplain, 
Paleontology Assessments (not formal CALTRANS deliverables) 
 

• Initial Site Assessment Checklist 
 

• Draf t and Final PEAR 
 

 
F.2 VEHICLE MILES OF TRAVEL DECISION DOCUMENT (VMTDD) ASSISTANCE 
 

CONSULTANT will assist the project team in filling out the VMTDD that is now required as part of 
the PSR/PDS phase of the project.  CONSULTANT will include preliminary forecasting to assist in 
estimating VMT and coordination with the project team to derive information needed for the 
document.  CONSULTANT to prepare information for, coordinate on, and respond to comments. 
 
Preliminary VMT determinations will be initially identif ied to determine if  there are VMT 
implications for Wildomar Trail Interchange to strategize for the potential impacts by adding 
additional through lanes that will need to be addressed in PA&ED. Preliminary options for 
mitigation if VMT increases are expected should be listed as risk mitigation for each PROJECT. 
No additional through lanes are believed to be necessary for Bundy Canyon Road Interchange, 
therefore no VMT impacts are expected. 

 
Deliverables: 

 
• VMT Decision Document 
• Preliminary VMT determination and mitigation options for inclusion in the Risk Register 

for Wildomar Trail Interchange 
 

DRAFT

54



 
 

WBS 150.25 TASK G: APPROVED PSR-PDS & SWDR 
 

G.1 DRAFT PSR-PDS 
 

CONSULTANT will prepare a Draf t PSR-PDS Report to document the geometric 
assumptions, initial studies, methodology, alternatives, f indings, FHWA coordination and 
involvement, anticipated design exceptions with general PROJECT strategy of  how to 
address within PA&ED phase (no fact sheets anticipated), stakeholder meetings and 
involvement and results in accordance with the requirements outlined as outlined within 
PDPM Appendix S. 

 
Deliverables: 

 
• Draf t PSR-PDS (including Preliminary Geometric Drawings for build alternatives) 
 
• TMP Data Sheets 

 
G.2 FINAL PSR-PDS 
 
CONSULTANT will prepare the Final PSR-PDS based on any comments received f rom 
CALTRANS and schedule a focus meeting on first review comments. Response to comments 
will be prepared to address all the CALTRANS comments received on the Draf t PSR-PDS. 
The Final PSR-PDS will establish the scope, schedule, and estimated costs of the alternative 
concepts to the PROJECT. The document will also include a tabulation of  estimated project 
support costs and capital costs by project phase and f iscal year. CONSULTANT will 
coordinate and obtain final approvals of the PSR-PDS. CONSULTANT will update the FTIP 
and coordinate with RCTC on the project description, funding, and schedule. 

 
 Deliverables: 

 
 • Approved Final PSR-PDS 
 

• Cost Estimates for Alternatives 
 

 • Updated FTIP Description  
 

G.3 STORMWATER DOCUMENTATION 
 

CONSULTANT will prepare stormwater documentation in accordance with Section 5, Article 
3 of  the PSR-PDS guidelines (Appendix S) within PDPM. Since the main purpose of  the 
PSR-PDS is only to estimate the resources needed to complete PA&ED, the expected level 
of  stormwater information for a PSR-PDS is much less than a regular Project Study Report or 
Project Report. The PSR-PDS evaluation will mainly focus on determining if there will be any 
significant impacts to the three (3) build alternatives, right-of-way needs, or PROJECT costs 
due to the need to incorporate treatment Best Management Practices (BMPs) for compliance 
with stormwater requirements. 

 
Deliverables: 

 
• Storm Water Data Report 
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EXHIBIT “B” 

 
SCHEDULE OF SERVICES 

 
 
 

[attached behind this page] 
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PROJECT SCHEDULE: 

15 Month Schedule from Notice to Proceed 
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EXHIBIT “C” 

 
COMPENSATION PROVISIONS 

 
 
 

[attached behind this page] 
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FIRM PROJECT TASKS/ROLE COST

HDR Engineering Inc. Project Study Reports 692,534.82$   

Fehr & Peers Traffic 61,779.75  
GPA Consulting Environmental 75,494.56  
Mark Thomas Company Utilities and Right of Way 21,514.76  

851,323.89$   TOTAL COSTS

1 Commission authorization pertains to total contract award amount.  Compensation adjustments between consultants may occur; however, 
the maximum total compensation authorized may not be exceeded.

EXHIBIT "C"

Prime Consultant:

Sub Consultants:

COMPENSATION SUMMARY1
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Agreement No. 25-72-017-00 

PROFESSIONAL SERVICES AGREEMENT 
RIVERSIDE COUNTY TRANSPORTATION COMMISSION 

AGREEMENT WITH 
HDR ENGINEERING, INC. 

FOR 
PROJECT STUDY REPORTS (PSR) – PROJECT DEVELOPMENT SUPPORT (PDS) 

FOR THE BUNDY CANYON ROAD INTERCHANGE IMPROVEMENT PROJECT 

Parties and Date. 

This Agreement is made and entered into this ___ day of _______, 2024, by and 
between the RIVERSIDE COUNTY TRANSPORTATION COMMISSION ("the 
Commission") and HDR ENGINEERING, INC. ("Consultant"), a CORPORATION.  The 
Commission and Consultant are sometimes referred to herein individually as “Party”, 
and collectively as the “Parties”. 

Recitals. 

A. On November 8, 1988 the Voters of Riverside County approved Measure A
authorizing the collection of a one-half percent (1/2 %) retail transactions and use tax
(the “tax”) to fund transportation programs and improvements within the County of
Riverside, and adopting the Riverside County Transportation Improvement Plan (the
“Plan”).

B. Pursuant to Public Utility Code Sections 240000 et seq., the Commission is
authorized to allocate the proceeds of the Tax in furtherance of the Plan.

C. On November 5, 2002, the voters of Riverside County approved an extension of
the Measure A tax for an additional thirty (30) years for the continued funding of
transportation and improvements within the County of Riverside.

D. Consultant desires to perform and assume responsibility for the provision of
certain professional services required by the Commission on the terms and conditions
set forth in this Agreement.  Consultant represents that it is experienced in providing
PROJECT STUDY REPORT services to public clients, is licensed in the State of
California (if necessary), and is familiar with the plans of the Commission.

E. The Commission desires to engage Consultant to render such services for the
Project Study Report – Project Development Support for the Bundy Canyon Road
Interchange Improvement Project (“Project”), as set forth in this Agreement.
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F. The Commission is undertaking the Project in cooperation with the City of 
Wildomar (“City”). 
 
Terms. 
 
1. General Scope of Services.  Consultant shall furnish all technical and 
professional services, including labor, material, equipment, transportation, supervision 
and expertise, and incidental and customary work necessary to fully and adequately 
supply the professional PROJECT STUDY REPORT services necessary for the Project 
(“Services”).  The Services are more particularly described in Exhibit “A” attached 
hereto and incorporated herein by reference.  All Services shall be subject to, and 
performed in accordance with, this Agreement, the exhibits attached hereto and 
incorporated herein by reference, and all applicable local, state and federal laws, rules 
and regulations. 
 
2. Commencement of Services.   

The Consultant shall commence work upon receipt of a written "Notice to 
Proceed" or "Limited Notice to Proceed" from Commission.   
 
3. Term. 
 

3.1 This Agreement shall go into effect on the date first set forth above, 
contingent upon approval by Commission, and Consultant shall commence work after 
notification to proceed by Commission’s Contract Administrator. This Agreement shall 
end on June 30, 2026, unless extended by contract amendment.  
 

3.2 Consultant is advised that any recommendation for Agreement award is 
not binding on Commission until this Agreement is fully executed and approved by the 
Commission.  
 

3.3 This Agreement shall remain in effect until the date set forth above, unless 
earlier terminated as provided herein.   Consultant shall complete the Services within 
the term of this Agreement, and shall meet any other established schedules and 
deadlines.  All applicable indemnification provisions of this Agreement shall remain in 
effect following the termination of this Agreement. 
 
4. Commission’s Contract Administrator.  The Commission hereby designates the 
Commission’s Executive Director, or his or her designee, to act as its Contract 
Administrator for the performance of this Agreement (“Commission’s Contract 
Administrator”).  Commission’s Contract Administrator shall have the authority to act on 
behalf of the Commission for all purposes under this Agreement.  Commission’s 
Contract Administrator shall also review and give approval, as needed, to the details of 
Consultant’s work as it progresses.  Consultant shall not accept direction or orders from 
any person other than the Commission’s Contract Administrator or his or her designee. 
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5. Consultant’s Representative.  Consultant hereby designates Mark Hager to act 
as its Representative for the performance of this Agreement (“Consultant’s 
Representative”).  Consultant’s Representative shall have full authority to act on behalf 
of Consultant for all purposes under this Agreement.  The Consultant’s Representative 
shall supervise and direct the Services, using his or her professional skill and attention, 
and shall be responsible for all means, methods, techniques, sequences and 
procedures and for the satisfactory coordination of all portions of the Services under this 
Agreement.  Consultant shall work closely and cooperate fully with Commission’s 
Contract Administrator and any other agencies which may have jurisdiction over, or an 
interest in, the Services.  Consultant’s Representative shall be available to the 
Commission staff at all reasonable times.  Any substitution in Consultant’s 
Representative shall be approved in writing by Commission’s Contract Administrator. 
 
6. Substitution of Key Personnel.  Consultant has represented to the Commission 
that certain key personnel will perform and coordinate the Services under this 
Agreement.  Should one or more of such personnel become unavailable, Consultant 
may substitute other personnel of at least equal competence upon written approval by 
the Commission.  In the event that the Commission and Consultant cannot agree as to 
the substitution of the key personnel, the Commission shall be entitled to terminate this 
Agreement for cause, pursuant to the provisions herein.  The key personnel for 
performance of this Agreement are as follows:  Mark Hager; Brian Smith; Julian 
Hernandez; Laura Comstock; Jason Pack; Josh Cosper. 
 
7. Standard of Care; Licenses; Evaluation.   
 

7.1 Consultant represents and maintains that it is skilled in the professional 
calling necessary to perform all Services, duties and obligations required by this 
Agreement to fully and adequately complete the Project.  Consultant shall perform the 
Services and duties in conformance to and consistent with the standards generally 
recognized as being employed by professionals in the same discipline in the State of 
California.  Consultant warrants that all employees and subcontractors shall have 
sufficient skill and experience to perform the Services assigned to them.  Consultant 
further represents and warrants to the Commission that its employees and 
subcontractors have all licenses, permits, qualifications and approvals of whatever 
nature that are legally required to perform the Services, and that such licenses and 
approvals shall be maintained throughout the term of this Agreement.  Consultant shall 
perform, at its own cost and expense and without reimbursement from the Commission, 
any services necessary to correct errors or omissions which are caused by the 
Consultant’s failure to comply with the standard of care provided for herein, and shall be 
fully responsible to the Commission for all damages and other liabilities provided for in 
the indemnification provisions of this Agreement arising from the Consultant’s errors 
and omissions.  Any employee of Consultant or its sub-consultants who is determined 
by the Commission to be uncooperative, incompetent, a threat to the adequate or timely 
completion of the Project, a threat to the safety of persons or property, or any employee 
who fails or refuses to perform the Services in a manner acceptable to the Commission, 
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shall be promptly removed from the Project by the Consultant and shall not be re-
employed to perform any of the Services or to work on the Project. 

 
7.2 Consultant’s performance will be evaluated by Commission. A copy of the 

evaluation will be sent to Consultant for comments.  The evaluation together with the 
comments shall be retained as part of the Agreement record. 
 
8. Independent Contractor.  The Services shall be performed by Consultant or 
under its supervision.  Consultant will determine the means, methods and details of 
performing the Services subject to the requirements of this Agreement.  Commission 
retains Consultant on an independent contractor basis and not as an employee, agent 
or representative of the Commission.  Consultant retains the right to perform similar or 
different services for others during the term of this Agreement.  Any additional personnel 
performing the Services under this Agreement on behalf of Consultant shall at all times 
be under Consultant’s exclusive direction and control.  Consultant shall pay all wages, 
salaries and other amounts due such personnel in connection with their performance of 
Services and as required by law.  Consultant shall be responsible for all reports and 
obligations respecting such personnel, including but not limited to, social security taxes, 
income tax withholdings, unemployment insurance, disability insurance, and workers’ 
compensation insurance.  Consultant hereby indemnifies and holds the Commission 
harmless, pursuant to the indemnification provisions contained in this Agreement, from 
any and all claims that may be made against the Commission based upon any 
contention by any third party that an employer-employee relationship exists by reason of 
this Agreement. 
 
9. Schedule of Services.  Consultant shall perform the Services expeditiously, 
within the term of this Agreement, and in accordance with the Schedule of Services set 
forth in Exhibit “B” attached hereto and incorporated herein by reference.  Consultant 
represents that it has the professional and technical personnel to perform the Services 
in conformance with such conditions.  In order to facilitate Consultant’s conformance 
with the Schedule, the Commission shall respond to Consultant’s submittals in a timely 
manner.  Upon request of Commission’s Contract Administrator, Consultant shall 
provide a more detailed schedule of anticipated performance to meet the Schedule of 
Services. 
 

9.1 Modification of the Schedule.  Consultant shall regularly report to the 
Commission, through correspondence or progress reports, its progress in providing 
required Services within the scheduled time periods.  Commission shall be promptly 
informed of all anticipated delays.  In the event that Consultant determines that a 
schedule modification is necessary, Consultant shall promptly submit a revised 
Schedule of Services for approval by Commission’s Contract Administrator.  
 

9.2 Trend Meetings.  Consultant shall conduct trend meetings with the 
Commission’s Contract Administrator and other interested parties, as requested by the 
Commission, on a bi weekly basis or as may be mutually scheduled by the Parties at a 
standard day and time.  These trend meetings will encompass focused and informal 
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discussions concerning scope, schedule, and current progress of Services, relevant 
cost issues, and future Project objectives.  Consultant shall be responsible for the 
preparation and distribution of meeting agendas to be received by the Commission and 
other attendees no later than three (3) working days prior to the meeting. 
 

9.3 Progress Reports.  As part of its monthly invoice, Consultant shall submit 
a progress report, in a form determined by the Commission, which will indicate the 
progress achieved during the previous month in relation to the Schedule of Services.  
Submission of such progress report by Consultant shall be a condition precedent to 
receipt of payment from the Commission for each monthly invoice submitted. 
 
10. Delay in Performance. 
 

10.1 Excusable Delays.  Should Consultant be delayed or prevented from the 
timely performance of any act or Services required by the terms of the Agreement by 
reason of acts of God or of the public enemy, acts or omissions of the Commission or 
other governmental agencies in either their sovereign or contractual capacities, fires, 
floods, epidemics, quarantine restrictions, strikes, freight embargoes or unusually 
severe weather, performance of such act shall be excused for the period of such delay. 
 

10.2 Written Notice.  If Consultant believes it is entitled to an extension of time 
due to conditions set forth in subsection 10.1, Consultant shall provide written notice to 
the Commission within seven (7) working days from the time Consultant knows, or 
reasonably should have known, that performance of the Services will be delayed due to 
such conditions.  Failure of Consultant to provide such timely notice shall constitute a 
waiver by Consultant of any right to an excusable delay in time of performance. 
 

10.3 Mutual Agreement.  Performance of any Services under this Agreement 
may be delayed upon mutual agreement of the Parties.  Upon such agreement, 
Consultant’s Schedule of Services shall be extended as necessary by the Commission.  
Consultant shall take all reasonable steps to minimize delay in completion, and 
additional costs, resulting from any such extension. 
 
11. Preliminary Review of Work.  All reports, working papers, and similar work 
products prepared for submission in the course of providing Services under this 
Agreement shall be submitted to the Commission’s Contract Administrator in draft form, 
and the Commission may require revisions of such drafts prior to formal submission and 
approval.  In the event plans and designs are to be developed as part of the Project, 
final detailed plans and designs shall be contingent upon obtaining environmental 
clearance as may be required in connection with Federal funding.  In the event that 
Commission’s Contract Administrator, in his or her sole discretion, determines the 
formally submitted work product to be not in accordance with the standard of care 
established under this Agreement, Commission’s Contract Administrator may require 
Consultant to revise and resubmit the work at no cost to the Commission. 
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12. Appearance at Hearings.  If and when required by the Commission, Consultant 
shall render assistance at public hearings or other meetings related to the Project or 
necessary to the performance of the Services.  However, Consultant shall not be 
required to, and will not, render any decision, interpretation or recommendation 
regarding questions of a legal nature or which may be construed as constituting a legal 
opinion.   
 
13. Opportunity to Cure; Inspection of Work.  Commission may provide Consultant 
an opportunity to cure, at Consultant’s expense, all errors and omissions which may be 
disclosed during Project implementation.  Should Consultant fail to make such 
correction in a timely manner, such correction may be made by the Commission, and 
the cost thereof charged to Consultant.  Consultant shall allow the Commission’s 
Contract Administrator to inspect or review Consultant’s work in progress at any 
reasonable time. 
 
14. Claims Filed by Contractor.   
 

14.1 If claims are filed by the Commission’s contractor for the Project 
(“Contractor”) relating to work performed by Consultant’s personnel, and additional 
information or assistance from the Consultant’s personnel is required by the 
Commission in order to evaluate or defend against such claims; Consultant agrees to 
make reasonable efforts to make its personnel available for consultation with the 
Commission’s construction contract administration and legal staff and for testimony, if 
necessary, at depositions and at trial or arbitration proceedings. 
 

14.2 Consultant’s personnel that the Commission considers essential to assist 
in defending against Contractor claims will be made available on reasonable notice from 
the Commission. Consultation or testimony will be reimbursed at the same rates, 
including travel costs that are being paid for the Consultant’s personnel services under 
this Agreement. 
 

14.3 Services of the Consultant’s personnel and other support staff in 
connection with Contractor claims will be performed pursuant to a written contract 
amendment, if necessary, extending the termination date of this Agreement in order to 
finally resolve the claims. 
 

14.4 Nothing contained in this Section shall be construed to in any way limit 
Consultant’s indemnification obligations contained in Section 26.  In the case of any 
conflict between this Section and Section 26, Section 26 shall govern.  This Section is 
not intended to obligate the Commission to reimburse Consultant for time spent by its 
personnel related to Contractor claims for which Consultant is required to indemnify and 
defend the Commission pursuant to Section 26 of this Agreement. 
 
15. Final Acceptance.  Upon determination by the Commission that Consultant has 
satisfactorily completed the Services required under this Agreement and within the term 
herein, the Commission shall give Consultant a written Notice of Final Acceptance.  
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Upon receipt of such notice, Consultant shall incur no further costs hereunder, unless 
otherwise specified in the Notice of Final Acceptance.  Consultant may request 
issuance of a Notice of Final Acceptance when, in its opinion, it has satisfactorily 
completed all Services required under the terms of this Agreement.   

16. Laws and Regulations.  Consultant shall keep itself fully informed of and in
compliance with all local, state and federal laws, rules and regulations in any manner
affecting the performance of the Project or the Services, including all Cal/OSHA
requirements, and shall give all notices required by law.  For example, and not by way
of limitation, Consultant shall keep itself fully informed of and in compliance with all
implementing regulations, design standards, specifications, previous commitments that
must be incorporated in the design of the Project, and administrative controls including
those of the United States Department of Transportation.  Compliance with Federal
procedures may include completion of the applicable environmental documents and
approved by the United States Department of Transportation.  For example, and not by
way of limitation, a signed Categorical Exclusion, Finding of No Significant Impact, or
published Record of Decision may be required to be approved and/or completed by the
United States Department of Transportation.  Consultant shall be liable for all violations
of such laws and regulations in connection with Services.  If the Consultant performs
any work knowing it to be contrary to such laws, rules and regulations and without
giving written notice to the Commission, Consultant shall be solely responsible for all
costs arising therefrom.  Consultant shall defend, indemnify and hold Commission, its
officials, directors, officers, employees and agents free and harmless, pursuant to the
indemnification provisions of this Agreement, from any claim or liability arising out of any
failure or alleged failure to comply with such laws, rules or regulations.

17. Fees and Payment.

17.1 Compensation. Consultant shall receive compensation, including 
authorized reimbursements, for all Services rendered under this Agreement at the rates 
set forth in Exhibit “C” attached hereto and incorporated herein by reference.  The Total 
Compensation shall not exceed Seven Hundred Fifty Thousand One Hundred Sixty-
Three Dollars ($750,163) without written approval of Commission’s Representative. 
Extra Work may be authorized, as described below, and if authorized, will be 
compensated at the rates and manner set forth in this Agreement. 

17.2  Payment of Compensation.  Consultant shall submit a monthly itemized 
statement which indicates work completed and hours of Services rendered by 
Consultant.  The statement shall describe the amount of Services and supplies provided 
since the initial commencement date, or since the start of the subsequent billing 
periods, as appropriate, through the date of the Statement. Charges specific to each 
Milestone listed in the Schedule of Services shall be listed separately on an attachment 
to each statement.  Each statement shall be accompanied by a monthly progress report 
and spreadsheets showing hours expended for each task for each month and the total 
Project to date.  Each statement shall include a cover sheet bearing a certification as to 
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the accuracy of the statement signed by the Consultant’s Project Manager or other 
authorized officer. 

 
17.3  Extra Work.  At any time during the term of this Agreement, Commission 

may request Consultant to perform Extra Work.  As used herein, “Extra Work” means 
any work which is determined by the Commission to be necessary for proper completion 
of the Project, but which the parties did not reasonably anticipate would be necessary at 
the execution of this Agreement.  Consultant shall not perform, nor be compensated for, 
Extra Work without written authorization from Commission’s Representative.  In the 
event an Extra Work Order is not issued and signed by Commission’s Representative, 
Consultant shall not provide such Extra Work. 

 
17.4  Reimbursement for Expenses.  Consultant shall not be reimbursed for any 

expenses unless authorized in writing by the Commission’s Representative. 
 

 
18. Disputes.   
 

18.1 Any dispute, other than audit, concerning a question of fact arising under 
this Agreement that is not disposed of by mutual agreement of the Parties shall be 
decided by a committee consisting of RCTC’s Contract Administrator and the Director of 
Capital Projects, who may consider written or verbal information submitted by 
Consultant.  
 

18.2 Not later than 30 days after completion of all Services under this 
Agreement, Consultant may request review by the Commission’s Executive Director of 
unresolved claims or disputes, other than audit. The request for review will be submitted 
in writing.  
 

18.3 Neither the pendency of a dispute, nor its consideration by the committee 
will excuse Consultant from full and timely performance in accordance with the terms of 
this Agreement. 
 
19. Termination; Suspension. 
 

19.1 Commission reserves the right to terminate this Agreement for any or no 
reason upon written notice to Consultant setting forth the effective date of termination, 
with the reasons for termination stated in the notice.  
 

19.2 Commission may terminate this Agreement with Consultant should 
Consultant fail to perform the covenants herein contained at the time and in the manner 
herein provided. In the event of such termination, Commission may proceed with the 
work in any manner deemed proper by Commission.  If Commission terminates this 
Agreement with Consultant, Commission shall pay Consultant the sum due to 
Consultant under this Agreement for Services completed and accepted prior to 
termination, unless the cost of completion to Commission exceeds the funds remaining 
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in this Agreement. In such case, the overage shall be deducted from any sum due 
Consultant under this Agreement and the balance, if any, shall be paid to Consultant 
upon demand.  
 

19.3 In addition to the above, payment upon termination shall include a 
prorated amount of profit, if applicable, but no amount shall be paid for anticipated profit 
on unperformed Services. Consultant shall provide documentation deemed adequate by 
Commission’s Contract Administrator to show the Services actually completed by 
Consultant prior to the effective date of termination.  This Agreement shall terminate on 
the effective date of the Notice of Termination. 
 

19.4 Discontinuance of Services.  Upon receipt of the written Notice of 
Termination, Consultant shall discontinue all affected Services as directed in the Notice 
or as otherwise provided herein, and deliver to the Commission all Documents and 
Data, as defined in this Agreement, as may have been prepared or accumulated by 
Consultant in performance of the Services, whether completed or in progress. 
 

19.5 Effect of Termination for Cause.  In addition to the above, Consultant shall 
be liable to the Commission for any reasonable additional costs incurred by the 
Commission to revise work for which the Commission has compensated Consultant 
under this Agreement, but which the Commission has determined in its sole discretion 
needs to be revised, in part or whole, to complete the Project because it did not meet 
the standard of care established herein. Termination of this Agreement for cause may 
be considered by the Commission in determining whether to enter into future 
agreements with Consultant. 
 

19.6 Cumulative Remedies.  The rights and remedies of the Parties provided in 
this Section are in addition to any other rights and remedies provided by law or under 
this Agreement. 
 

19.7 Waivers.  Consultant, in executing this Agreement, shall be deemed to 
have waived any and all claims for damages which may otherwise arise from the 
Commission’s termination of this Agreement, for convenience or cause, as provided in 
this Section. 
 

19.8 Consultant may not terminate this Agreement except for cause. 
 
 19.9 Suspension.  In addition to the termination rights above, Commission may 
temporarily suspend this Agreement, at no additional cost to Commission, provided that 
Consultant is given written notice of temporary suspension. If Commission gives such 
notice of temporary suspension, Consultant shall immediately suspend its activities 
under this Agreement. A temporary suspension may be issued concurrent with a notice 
of termination. 
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20. Retention of Records/Audit.  For the purpose of determining compliance with 
Public Contract Code 10115, et seq. and Title 21, California Code of Regulations, 
Chapter 21, Section 2500 et seq., when applicable and other matters connected with 
the performance of this Agreement pursuant to Government Code 8546.7; Consultant, 
subconsultants, and Commission shall maintain and make available for inspection all 
books, documents, papers, accounting records, and other evidence pertaining to the 
performance of this Agreement, including but not limited to, the costs of administering 
this Agreement. All parties shall make such materials available at their respective 
offices at all reasonable times during this Agreement period and for three years from the 
date of final payment under this Agreement. The state, State Auditor and the 
Commission shall have access to any books, records, and documents of Consultant 
that are pertinent to this Agreement for audit, examinations, excerpts, and transactions, 
and copies thereof shall be furnished if requested. Subcontracts in excess of $25,000 
shall contain this provision.  
 
21. Audit Review Procedures.   
 

21.1 Any dispute concerning a question of fact arising under an interim or post 
audit of this Agreement that is not disposed of by agreement, shall be reviewed by 
Commission’s Chief Financial Officer.  
 

21.2 Not later than 30 days after issuance of the final audit report, Consultant 
may request a review by Commission’s Chief Financial Officer of unresolved audit 
issues. The request for review shall be submitted in writing.  
 

21.3 Neither the pendency of a dispute nor its consideration by Commission 
shall excuse Consultant from full and timely performance, in accordance with the terms 
of this Agreement. 
 
22. Subcontracting.   
 

22.1 Nothing contained in this Agreement or otherwise, shall create any 
contractual relation between Commission and any subconsultant(s), and no subcontract 
shall relieve Consultant of its responsibilities and obligations hereunder. Consultant 
agrees to be as fully responsible to Commission for the acts and omissions of its 
subconsultant(s) and of persons either directly or indirectly employed by any of them as 
it is for the acts and omissions of persons directly employed by Consultant.  
Consultant’s obligation to pay its subconsultant(s) is an independent obligation from 
Commission’s obligation to make payments to the Consultant. 
 

22.2 Consultant shall perform the Services with resources available within its 
own organization and no portion of the Services shall be subcontracted without written 
authorization by Commission’s Contract Administrator, except that, which is expressly 
identified in the approved Cost Proposal.  
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22.3 Consultant shall pay its subconsultants within fifteen (15) calendar days 
from receipt of each payment made to Consultant by Commission. 
 

22.4 Any subcontract in excess of $25,000 entered into as a result of this 
Agreement shall contain all the provisions stipulated in this Agreement to be applicable 
to subconsultants. 
 

22.5 Any substitution of subconsultant(s) must be approved in writing by 
Commission’s Contract Administrator prior to the start of work by the subconsultant(s). 
 

22.6 Exhibit “C” may also set forth the rates at which each subconsultant shall 
bill the Consultant for Services and that are subject to reimbursement by the 
Commission to Consultant.  Additional Direct Costs, as defined in Exhibit “C” shall be 
the same for both the Consultant and all subconsultants, unless otherwise identified in 
Exhibit “C”. The subconsultant rate schedules and cost proposals contained herein are 
for accounting purposes only.   
 
23. Equipment Purchase 
 

23.1 Prior authorization, in writing, by Commission’s Contract Administrator 
shall be required before Consultant enters into any unbudgeted purchase order, or 
subcontract for supplies, equipment, or Consultant services. Consultant shall provide an 
evaluation of the necessity or desirability of incurring such costs.  
 

23.2 For purchase of any item, service or consulting work not covered in 
Consultant’s Cost Proposal and exceeding $5,000 prior authorization by Commission’s 
Contract Administrator is required.  Three competitive quotations must be submitted 
with the request for such purchase, or the absence of bidding must be adequately 
justified.  
 

23.3 Any equipment purchased as a result of this Agreement is subject to the 
following:  
 
Consultant shall maintain an inventory of all nonexpendable property. Nonexpendable 
property is defined as having a useful life of at least two years and an acquisition cost of 
$5,000 or more. If the purchased equipment needs replacement and is sold or traded in, 
Commission shall receive a proper refund or credit at the conclusion of this Agreement, 
or if this Agreement is terminated, Consultant may either keep the equipment and credit 
Commission in an amount equal to its fair market value, or sell such equipment at the 
best price obtainable at a public or private sale, in accordance with established 
Commission procedures; and credit Commission in an amount equal to the sales price. 
If Consultant elects to keep the equipment, fair market value shall be determined at 
Consultant’s expense, on the basis of a competent independent appraisal of such 
equipment. Appraisals shall be obtained from an appraiser mutually agreeable to 
Commission and Consultant.  If Consultant determines to sell the equipment, the terms 
and conditions of such sale must be approved in advance by Commission.  
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23.4 All subcontracts in excess $25,000 shall contain the above provisions.  

 
24. Labor Code Requirements. 
 

24.1 Prevailing Wages.   
 

(a) Consultant shall comply with the State of California’s General Prevailing 
Wage Rate requirements in accordance with California Labor Code, Section 1770, and 
all State, and local laws and ordinances applicable to the Services.  
 

(b) Any subcontract entered into as a result of this Agreement, if for more 
than $25,000 for public works construction or more than $15,000 for the alteration, 
demolition, repair, or maintenance of public works, shall contain all of the provisions of 
this Section. 
 

(c) When prevailing wages apply to the Services described in the Scope of 
Services, transportation and subsistence costs shall be reimbursed at the minimum 
rates set by the Department of Industrial Relations (DIR) as outlined in the applicable 
Prevailing Wage Determination. See http://www.dir.ca.gov.  
 

(d) Copies of the prevailing rate of per diem wages in effect at 
commencement of this Agreement are on file at the Commission’s offices.  Consultant 
shall make copies of the prevailing rates of per diem wages for each craft, classification 
or type of worker needed to execute the Services available to interested parties upon 
request, and shall post copies at the Consultant’s principal place of business and at the 
project site.  Consultant shall defend, indemnify and hold the Commission, its elected 
officials, officers, employees and agents free and  harmless from any claims, liabilities, 
costs, penalties or interest arising out of any failure or alleged failure to comply with the 
Prevailing Wage Laws.    
 
24.2 DIR Registration.  If the Services are being performed as part of an applicable 
“public works” or “maintenance” project, then pursuant to Labor Code Sections 1725.5 
and 1771.1, the Consultant and all subconsultants must be registered with the 
Department of Industrial Relations.  If applicable, Consultant shall maintain registration 
for the duration of the Project and require the same of any subconsultants.  This Project 
may also be subject to compliance monitoring and enforcement by the Department of 
Industrial Relations.  It shall be Consultant’s sole responsibility to comply with all 
applicable registration and labor compliance requirements. 
 
24.3 Eight-Hour Law.  Pursuant to the provisions of the California Labor Code, eight 
hours of labor shall constitute a legal day’s work, and the time of service of any worker 
employed on the work shall be limited and restricted to eight hours during any one 
calendar day, and forty hours in any one calendar week, except when payment for 
overtime is made at not less than one and one-half the basic rate for all hours worked in 
excess of eight hours per day (“Eight-Hour Law”), unless Consultant or the Services are 

DRAFT

71



17336.01200\42251963.1 
 

 
 

    

 

not subject to the Eight-Hour Law.  Consultant shall forfeit to Commission as a penalty, 
$50.00 for each worker employed in the execution of this Agreement by him, or by any 
sub-consultant under him, for each calendar day during which such workman is required 
or permitted to work more than eight hours in any calendar day and forty hours in any 
one calendar week without such compensation for overtime violation of the provisions of 
the California Labor Code, unless Consultant or the Services are not subject to the 
Eight-Hour Law. 
 
24.4 Employment of Apprentices.  This Agreement shall not prevent the employment 
of properly indentured apprentices in accordance with the California Labor Code, and 
no employer or labor union shall refuse to accept otherwise qualified employees as 
indentured apprentices on the work performed hereunder solely on the ground of race, 
creed, national origin, ancestry, color or sex.  Every qualified apprentice shall be paid 
the standard wage paid to apprentices under the regulations of the craft or trade in 
which he or she is employed and shall be employed only in the craft or trade to which 
he or she is registered. 
 
If California Labor Code Section 1777.5 applies to the Services, Consultant and any 
subcontractor hereunder who employs workers in any apprenticeable craft or trade shall 
apply to the joint apprenticeship council administering applicable standards for a 
certificate approving Consultant or any sub-consultant for the employment and training 
of apprentices.  Upon issuance of this certificate, Consultant and any sub-consultant 
shall employ the number of apprentices provided for therein, as well as contribute to the 
fund to administer the apprenticeship program in each craft or trade in the area of the 
work hereunder. 
 
The parties expressly understand that the responsibility for compliance with provisions 
of this Section and with Sections 1777.5, 1777.6 and 1777.7 of the California Labor 
Code in regard to all apprenticeable occupations lies with Consultant 
 
25. Ownership of Materials/Confidentiality. 
  

25.1 Documents & Data.  This Agreement creates an exclusive and perpetual 
license for Commission to copy, use, modify, reuse, or sub-license any and all 
copyrights and designs embodied in plans, specifications, studies, drawings, estimates, 
materials, data and other documents or works of authorship fixed in any tangible 
medium of expression, including but not limited to, physical drawings or data 
magnetically or otherwise recorded on computer diskettes, which are prepared or 
caused to be prepared by Consultant under this Agreement (“Documents & Data”).    
 
Consultant shall require all subcontractors to agree in writing that Commission is 
granted an exclusive and perpetual license for any Documents & Data the subcontractor 
prepares under this Agreement.   
 
Consultant represents and warrants that Consultant has the legal right to grant the 
exclusive and perpetual license for all such Documents & Data. Consultant makes no 
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such representation and warranty in regard to Documents & Data which were prepared 
by design professionals other than Consultant or provided to Consultant by the 
Commission.   
 
Commission shall not be limited in any way in its use of the Documents & Data at any 
time, provided that any such use not within the purposes intended by this Agreement 
shall be at Commission’s sole risk.   
 

25.2 Intellectual Property.  In addition, Commission shall have and retain all 
right, title and interest (including copyright, patent, trade secret and other proprietary 
rights) in all plans, specifications, studies, drawings, estimates, materials, data, 
computer programs or software and source code, enhancements, documents, and any 
and all works of authorship fixed in any tangible medium or expression, including but not 
limited to, physical drawings or other data magnetically or otherwise recorded on 
computer media (“Intellectual Property”) prepared or developed by or on behalf of 
Consultant under this Agreement as well as any other such Intellectual Property 
prepared or developed by or on behalf of Consultant under this Agreement.   
 
The Commission shall have and retain all right, title and interest in Intellectual Property 
developed or modified under this Agreement whether or not paid for wholly or in part by 
Commission, whether or not developed in conjunction with Consultant, and whether or 
not developed by Consultant.  Consultant will execute separate written assignments of 
any and all rights to the above referenced Intellectual Property upon request of 
Commission.   
 
Consultant shall also be responsible to obtain in writing separate written assignments 
from any subcontractors or agents of Consultant of any and all right to the above 
referenced Intellectual Property.  Should Consultant, either during or following 
termination of this Agreement, desire to use any of the above-referenced Intellectual 
Property, it shall first obtain the written approval of the Commission.   
 
All materials and documents which were developed or prepared by the Consultant for 
general use prior to the execution of this Agreement and which are not the copyright of 
any other party or publicly available and any other computer applications, shall continue 
to be the property of the Consultant.  However, unless otherwise identified and stated 
prior to execution of this Agreement, Consultant represents and warrants that it has the 
right to grant the exclusive and perpetual license for all such Intellectual Property as 
provided herein.  
 
Commission further is granted by Consultant a non-exclusive and perpetual license to 
copy, use, modify or sub-license any and all Intellectual Property otherwise owned by 
Consultant which is the basis or foundation for any derivative, collective, insurrectional, 
or supplemental work created under this Agreement.  
 

25.3 Confidentiality.  All ideas, memoranda, specifications, plans, procedures, 
drawings, descriptions, computer program data, input record data, written information, 
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and other Documents and Data  either created by or provided to Consultant in 
connection with the performance of this Agreement shall be held confidential by 
Consultant.  Such materials shall not, without the prior written consent of Commission, 
be used by Consultant for any purposes other than the performance of the Services.  
Nor shall such materials be disclosed to any person or entity not connected with the 
performance of the Services or the Project.  Nothing furnished to Consultant which is 
otherwise known to Consultant or is generally known, or has become known, to the 
related industry shall be deemed confidential.  Consultant shall not use Commission’s 
name or insignia, photographs of the Project, or any publicity pertaining to the Services 
or the Project in any magazine, trade paper, newspaper, television or radio production 
or other similar medium without the prior written consent of Commission. 
 

25.4 Infringement Indemnification.  Consultant shall defend, indemnify and hold 
the Commission, the City and their directors, officials, officers, employees, volunteers 
and agents free and harmless, pursuant to the indemnification provisions of this 
Agreement, for any alleged infringement of any patent, copyright, trade secret, trade 
name, trademark, or any other proprietary right of any person or entity in consequence 
of the use on the Project by Commission of the Documents & Data, including any 
method, process, product, or concept specified or depicted. 
 
26. Indemnification.  To the fullest extent permitted by law, Consultant shall defend 
(with counsel of Commission’s choosing), indemnify and hold Commission, the City and 
their  directors, officials, officers, employees, consultants, volunteers, and agents free 
and harmless from any and all claims, demands, causes of action, costs, expenses, 
liability, loss, damage or injury, in law or equity, to property or persons, including 
wrongful death, in any manner arising out of or incident to alleged negligent acts, 
omissions, or willful misconduct of Consultant, its officials, officers, employees, agents, 
consultants, and contractors arising out of or in connection with the performance of the 
Services, the Project or this Agreement, including without limitation the payment of 
consequential damages, expert witness fees, and attorneys fees and other related costs 
and expenses.  Consultant shall defend, at Consultant's own cost, expense and risk, 
any and all such aforesaid suits, actions or other legal proceedings of every kind that 
may be brought or instituted against Commission, the City and their  directors, officials, 
officers, employees, consultants, agents, or volunteers.  Consultant shall pay and 
satisfy any judgment, award or decree that may be rendered against Commission, the 
City or their directors, officials, officers, employees, consultants, agents, or volunteers, 
in any such suit, action or other legal proceeding.  Consultant shall reimburse 
Commission, the City and their directors, officials, officers, employees, consultants, 
agents, and/or volunteers, for any and all legal expenses and costs, including 
reasonable attorney’s fees, incurred by each of them in connection therewith or in 
enforcing the indemnity herein provided.  Consultant's obligation to indemnify shall not 
be restricted to insurance proceeds, if any, received by Commission, the City and their 
directors, officials officers, employees, consultants, agents, or volunteers.   
  
If Consultant’s obligation to defend, indemnify, and/or hold harmless arises out of 
Consultant’s performance as a “design professional” (as that term is defined under Civil 
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Code section 2782.8), then, and only to the extent required by Civil Code section 
2782.8, which is fully incorporated herein, Consultant’s indemnification obligation shall 
be limited to claims that arise out of, pertain to, or relate to the negligence, 
recklessness, or willful misconduct of the Consultant, and, upon Consultant obtaining a 
final adjudication by a court of competent jurisdiction, Consultant’s liability for such 
claim, including the cost to defend, shall not exceed the Consultant’s proportionate 
percentage of fault. 
 
Consultant’s obligations as set forth in this Section shall survive expiration or 
termination of this Agreement. 
 
27. Insurance. 
 

27.1 Time for Compliance.  Consultant shall not commence work under this 
Agreement until it has provided evidence satisfactory to the Commission that it has 
secured all insurance required under this Section, in a form and with insurance 
companies acceptable to the Commission.  In addition, Consultant shall not allow any 
subcontractor to commence work on any subcontract until it has secured all insurance 
required under this Section. 
 

27.2 Minimum Requirements.  Consultant shall, at its expense, procure and 
maintain for the duration of the Agreement insurance against claims for injuries to 
persons or damages to property which may arise from or in connection with the 
performance of the Agreement by the Consultant, its agents, representatives, 
employees or subcontractors.  Consultant shall also require all of its subcontractors to 
procure and maintain the same insurance for the duration of the Agreement. Such 
insurance shall meet at least the following minimum levels of coverage: 
 

(a) Minimum Scope of Insurance.  Coverage shall be at least as broad 
as the latest version of the following: (1) General Liability: Insurance Services Office 
Commercial General Liability coverage (occurrence form CG 0001 or exact equivalent); 
(2) Automobile Liability: Insurance Services Office Business Auto Coverage (form CA 
0001, code 1 (any auto) or exact equivalent); and (3) Workers’ Compensation and 
Employer’s Liability: Workers’ Compensation insurance as required by the State of 
California and Employer’s Liability Insurance. 
 

(b) Minimum Limits of Insurance.  Consultant shall maintain limits no 
less than: (1) General Liability: $2,000,000 per occurrence for bodily injury, personal 
injury and property damage.  If Commercial General Liability Insurance or other form 
with general aggregate limit is used, either the general aggregate limit shall apply 
separately to this Agreement/location or the general aggregate limit shall be twice the 
required occurrence limit. Limits may be achieved by any combination of primary and 
excess or umbrella liability insurance; (2) Automobile Liability: $2,000,000 per accident 
for bodily injury and property damage.   Limits may be achieved by any combination of 
primary and excess or umbrella liability insurance; and (3) Workers’ Compensation and 
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Employer’s Liability: Workers’ Compensation limits as required by the Labor Code of the 
State of California.  Employer’s Practices Liability limits of $1,000,000 per accident.   
 

27.3 Professional Liability.  Consultant shall procure and maintain, and require 
its sub-consultants to procure and maintain, for a period of five (5) years following 
completion of the Project, errors and omissions liability insurance appropriate to their 
profession.  For Consultant, such insurance shall be in an amount not less than 
$2,000,000 per claim. This insurance shall be endorsed to include contractual liability 
applicable to this Agreement and shall be written on a policy form coverage specifically 
designed to protect against acts, errors or omissions of the Consultant.  “Covered 
Professional Services” as designated in the policy must specifically include work 
performed under this Agreement. The policy must “pay on behalf of” the insured and 
must include a provision establishing the insurer’s duty to defend.  Subconsultants of 
Consultant shall obtain such insurance in an amount not less than $1,000,000 per 
claim.  Notwithstanding the foregoing, the Commission may consider written requests to 
lower or dispense with the errors and omissions liability insurance requirement 
contained in this Section for certain subconsultants of Consultant, on a case-by-case 
basis, depending on the nature and scope of the Services to be provided by the 
subconsultant.  Approval of such request shall be in writing, signed by the 
Commission’s Contract Administrator.    
 

27.4 Aircraft Liability Insurance.  Prior to conducting any Services requiring use 
of aircraft, Consultant shall procure and maintain, or cause to be procured and 
maintained, aircraft liability insurance or equivalent form, with a single limit as shall be 
required by the Commission.  Such insurance shall include coverage for owned, hired 
and non-owned aircraft and passengers, and shall name, or be endorsed to name, the 
Commission, the City and their directors, officials, officers, employees and agents as 
additional insureds with respect to the Services or operations performed by or on behalf 
of the Consultant. 
 

27.5 Insurance Endorsements.  The insurance policies shall contain the 
following provisions, or Consultant shall provide endorsements on forms approved by 
the Commission to add the following provisions to the insurance policies: 
 

(a) General Liability.   
 

(i) Commercial General Liability Insurance must include 
coverage for (1) bodily Injury and property damage; (2) personal Injury/advertising 
Injury; (3) premises/operations liability; (4) products/completed operations liability; (5) 
aggregate limits that apply per Project; (6) explosion, collapse and underground (UCX) 
exclusion deleted; (7) contractual liability with respect to this Agreement; (8) broad form 
property damage; and (9) independent consultants coverage. 
 

(ii) The policy shall contain no endorsements or provisions 
limiting coverage for (1) contractual liability; (2) cross liability exclusion for claims or 
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suits by one insured against another; or (3) contain any other exclusion contrary to this 
Agreement. 
 

(iii) The policy shall give the Commission, the City and their 
directors, officials, officers, employees, and agents insured status using ISO 
endorsement forms 20 10 10 01 and 20 37 10 01, or endorsements providing the exact 
same coverage. 
 

(iv) The additional insured coverage under the policy shall be 
“primary and non-contributory” and will not seek contribution from the Commission’s or 
City’s insurance or self-insurance and shall be at least as broad as CG 20 01 04 13, or 
endorsements providing the exact same coverage. 
 

(b) Automobile Liability. The automobile liability policy shall be 
endorsed to state that:  (1) the Commission, the City and their directors, officials, 
officers, employees and agents shall be covered as additional insureds with respect to 
the ownership, operation, maintenance, use, loading or unloading of any auto owned, 
leased, hired or borrowed by the Consultant or for which the Consultant is responsible; 
and (2) the insurance coverage shall be primary insurance as respects the Commission, 
the City and their directors, officials, officers, employees and agents, or if excess, shall 
stand in an unbroken chain of coverage excess of the Consultant’s scheduled 
underlying coverage.  Any insurance or self-insurance maintained by the Commission, 
the City and their directors, officials, officers, employees and agents shall be excess of 
the Consultant’s insurance and shall not be called upon to contribute with it in any way. 
 

(c) Workers’ Compensation and Employers Liability Coverage.  
 

(i) Consultant certifies that he/she is aware of the provisions of 
Section 3700 of the California Labor Code which requires every employer to be insured 
against liability for workers’ compensation or to undertake self-insurance in accordance 
with the provisions of that code, and he/she will comply with such provisions before 
commencing work under this Agreement. 
 

(ii) The insurer shall agree to waive all rights of subrogation 
against the Commission, the City and their directors, officials, officers, employees and 
agents for losses paid under the terms of the insurance policy which arise from work 
performed by the Consultant. 
 

(d) All Coverages.     
 

(i) Defense costs shall be payable in addition to the limits set 
forth hereunder. 
 

(ii) Requirements of specific coverage or limits contained in this 
Section are not intended as a limitation on coverage, limits, or other requirement, or a 
waiver of any coverage normally provided by any insurance.  It shall be a requirement 
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under this Agreement that any available insurance proceeds broader than or in excess 
of the specified minimum insurance coverage requirements and/or limits set forth herein 
shall be available to the Commission, the City and their directors, officials, officers, 
employees and agents as additional insureds under said policies.  Furthermore, the 
requirements for coverage and limits shall be (1) the minimum coverage and limits 
specified in this Agreement; or (2) the broader coverage and maximum limits of 
coverage of any insurance policy or proceeds available to the named insured; 
whichever is greater. 
 

(iii) The limits of insurance required in this Agreement may be 
satisfied by a combination of primary and umbrella or excess insurance. Any umbrella 
or excess insurance shall contain or be endorsed to contain a provision that such 
coverage shall also apply on a primary and non-contributory basis for the benefit of the 
Commission and the City (if agreed to in a written contract or agreement) before the 
Commission’s and the City’s own insurance or self-insurance shall be called upon to 
protect it as a named insured.  The umbrella/excess policy shall be provided on a 
“following form” basis with coverage at least as broad as provided on the underlying 
policy(ies). 
 

(iv) Consultant shall provide the Commission at least thirty (30) 
days prior written notice of cancellation of any policy required by this Agreement, except 
that the Consultant shall provide at least ten (10) days prior written notice of 
cancellation of any such policy due to non-payment of premium.  If any of the required 
coverage is cancelled or expires during the term of this Agreement, the Consultant shall 
deliver renewal certificate(s) including the General Liability Additional Insured 
Endorsement to the Commission at least ten (10) days prior to the effective date of 
cancellation or expiration. 
 

(v) The retroactive date (if any) of each policy is to be no later 
than the effective date of this Agreement.  Consultant shall maintain such coverage 
continuously for a period of at least three years after the completion of the work under 
this Agreement.  Consultant shall purchase a one (1) year extended reporting period A) 
if the retroactive date is advanced past the effective date of this Agreement; B) if the 
policy is cancelled or not renewed; or C) if the policy is replaced by another claims-
made policy with a retroactive date subsequent to the effective date of this Agreement. 
 

(vi) The foregoing requirements as to the types and limits of 
insurance coverage to be maintained by Consultant, and any approval of said insurance 
by the Commission, is not intended to and shall not in any manner limit or qualify the 
liabilities and obligations otherwise assumed by the Consultant pursuant to this 
Agreement, including but not limited to, the provisions concerning indemnification. 
 

(vii) If at any time during the life of the Agreement, any policy of 
insurance required under this Agreement does not comply with these specifications or is 
canceled and not replaced, Commission has the right but not the duty to obtain the 
insurance it deems necessary and any premium paid by Commission will be promptly 
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reimbursed by Consultant or Commission will withhold amounts sufficient to pay 
premium from Consultant payments. In the alternative, Commission may cancel this 
Agreement.  The Commission may require the Consultant to provide complete copies of 
all insurance policies in effect for the duration of the Project. 
 

(viii) Neither the Commission nor any of its directors, officials, 
officers, employees or agents shall be personally responsible for any liability arising 
under or by virtue of this Agreement. 
 

27.6 Deductibles and Self-Insurance Retentions.  Any deductibles or self-
insured retentions must be declared to and approved by the Commission.  If the 
Commission does not approve the deductibles or self-insured retentions as presented, 
Consultant shall guarantee that, at the option of the Commission, either:  (1) the insurer 
shall reduce or eliminate such deductibles or self-insured retentions as respects the 
Commission, its directors, officials, officers, employees and agents; or, (2) the 
Consultant shall procure a bond guaranteeing payment of losses and related 
investigation costs, claims and administrative and defense expenses. 
 

27.7 Acceptability of Insurers.  Insurance is to be placed with insurers with a 
current A.M. Best’s rating no less than A:VIII, licensed to do business in California, and 
satisfactory to the Commission. 
 

27.8 Verification of Coverage.  Consultant shall furnish Commission with 
original certificates of insurance and endorsements effecting coverage required by this 
Agreement on forms satisfactory to the Commission.  The certificates and 
endorsements for each insurance policy shall be signed by a person authorized by that 
insurer to bind coverage on its behalf.  All certificates and endorsements must be 
received and approved by the Commission before work commences.  The Commission 
reserves the right to require complete, certified copies of all required insurance policies, 
at any time. 
 

27.9 Subconsultant Insurance Requirements.  Consultant shall not allow any 
subcontractors or subconsultants to commence work on any subcontract until they have 
provided evidence satisfactory to the Commission that they have secured all insurance 
required under this Section.  Policies of commercial general liability insurance provided 
by such subcontractors or subconsultants shall be endorsed to name the Commission 
as an additional insured using ISO form CG 20 38 04 13 or an endorsement providing 
the exact same coverage.  If requested by Consultant, the Commission may approve 
different scopes or minimum limits of insurance for particular subcontractors or 
subconsultants. 
 

27.10 Other Insurance.  At its option, the Commission may require such 
additional coverage(s), limits and/or the reduction of deductibles or retentions it 
considers reasonable and prudent based upon risk factors that may directly or indirectly 
impact the Project.  In retaining this option Commission does not warrant Consultant’s 
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insurance program to be adequate.  Consultant shall have the right to purchase 
insurance in addition to the insurance required in this Section. 
 
28. Safety.  Consultant shall execute and maintain its work so as to avoid injury or 
damage to any person or property.  In carrying out its Services, the Consultant shall at 
all times be in compliance with all applicable local, state and federal laws, rules and 
regulations, and shall exercise all necessary precautions for the safety of employees 
appropriate to the nature of the work and the conditions under which the work is to be 
performed.  Safety precautions as applicable shall include, but shall not be limited to:  
(A) adequate life protection and life saving equipment and procedures; (B) instructions 
in accident prevention for all employees and subcontractors, such as safe walkways, 
scaffolds, fall protection ladders, bridges, gang planks, confined space procedures, 
trenching and shoring, equipment and other safety devices, equipment and wearing 
apparel as are necessary or lawfully required to prevent accidents or injuries; and (C) 
adequate facilities for the proper inspection and maintenance of all safety measures. 
 
As between Consultant and the construction contractors only, the construction 
contractors shall remain solely responsible for construction safety notwithstanding any 
safety obligations of Consultant at the jobsite. The foregoing sentence shall not impact 
nor in any way modify or alter Consultant’s indemnity and defense obligations to the 
Commission, as set forth in Section 26 of this Agreement, not any of Consultant’s duties 
or obligations set forth under this Agreement, including the attached exhibits.  
 
Pursuant to the authority contained in Section 591 of the Vehicle Code, the Commission 
has determined that the Project will contain areas that are open to public traffic.  
Consultant shall comply with all of the requirements set forth in Divisions 11, 12, 13, 14, 
and 15 of the Vehicle Code.  Consultant shall take all reasonably necessary precautions 
for safe operation of its vehicles and the protection of the traveling public from injury and 
damage from such vehicles. 
 
29. Prohibited Interests.   
 

29.1 Solicitation.  Consultant maintains and warrants that it has not employed 
nor retained any company or person, other than a bona fide employee working solely for 
Consultant, to solicit or secure this Agreement.  Further, Consultant warrants that it has 
not paid nor has it agreed to pay any company or person, other than a bona fide 
employee working solely for Consultant, any fee, commission, percentage, brokerage 
fee, gift or other consideration contingent upon or resulting from the award or making of 
this Agreement.  For breach or violation of this warranty, the Commission shall have the 
right to rescind this Agreement without liability. 
 

29.2 Consultant Conflict of Interest. 
 

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

 
(b) 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.  Consultant agrees to advise Commission of any actual, 
apparent or potential conflicts of interest that may develop subsequent to the date of 
execution of this Agreement.  Consultant further agrees to complete any statements of 
economic interest if required by either Commission or State law. 

 
(c) Any subcontract in excess of $25,000 entered into as a result of 

this Agreement, shall contain all of the provisions of this Article.  
 
(d) Consultant hereby certifies that neither Consultant, nor any firm 

affiliated with Consultant will bid on any construction contract, or on any contract to 
provide construction inspection for any construction project resulting from this 
Agreement. An affiliated firm is one, which is subject to the control of the same persons 
through joint-ownership, or otherwise. 

  
(e) Except for subconsultants whose services are limited to providing 

surveying or materials testing information, no subconsultant who has provided design 
services in connection with this Agreement shall be eligible to bid on any construction 
contract, or on any contract to provide construction inspection for any construction 
project resulting from this Agreement.  

 
29.3 Commission Conflict of Interest.  For the term of this Agreement, no 

member, officer or employee of the Commission, during the term of his or her service 
with the Commission, shall have any direct interest in this Agreement, or obtain any 
present or anticipated material benefit arising therefrom. 
 

29.4 Conflict of Employment.  Employment by the Consultant of personnel 
currently on the payroll of the Commission shall not be permitted in the performance of 
this Agreement, even though such employment may occur outside of the employee’s 
regular working hours or on weekends, holidays or vacation time.  Further, the 
employment by the Consultant of personnel who have been on the Commission payroll 
within one year prior to the date of execution of this Agreement, where this employment 
is caused by and or dependent upon the Consultant securing this or related Agreements 
with the Commission, is prohibited. 
 

29.5 Rebates, Kickbacks or Other Unlawful Consideration.  Consultant 
warrants that this Agreement was not obtained or secured through rebates kickbacks or 
other unlawful consideration, either promised or paid to any Commission employee. For 
breach or violation of this warranty, Commission shall have the right in its discretion; to 
terminate this Agreement without liability; to pay only for the value of the work actually 
performed; or to deduct from the contract price; or otherwise recover the full amount of 
such rebate, kickback or other unlawful consideration.  
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29.6 Employment Adverse to the Commission.  Consultant shall notify the 

Commission, and shall obtain the Commission’s written consent, prior to accepting work 
to assist with or participate in a third-party lawsuit or other legal or administrative 
proceeding against the Commission during the term of this Agreement. 
 
30. Equal Opportunity Employment.  Consultant represents that it is an equal 
opportunity employer and it shall not discriminate against any subcontractor, employee 
or applicant for employment because of race, religion, color, national origin, ancestry, 
sex or age.  Such non-discrimination shall include, but not be limited to, all activities 
related to initial employment, upgrading, demotion, transfer, recruitment or recruitment 
advertising, layoff or termination.   
 
31. Right to Employ Other Consultants.  Commission reserves the right to employ 
other consultants in connection with the Project. 
 
32. Governing Law.  This Agreement shall be governed by and construed with the 
laws of the State of California.  Venue shall be in Riverside County. 
 
33. Disputes; Attorneys’ Fees.   
 

33.1 Prior to either party commencing any legal action under this Agreement, 
the Parties agree to try in good faith, to resolve any dispute amicably between them. If a 
dispute has not been resolved after forty-five (45) days of good-faith negotiations and as 
may be otherwise provided herein, then either Party may seek any other available 
remedy to resolve the dispute. 
 

33.2. If either Party commences an action against the other Party, either legal, 
administrative or otherwise, arising out of or in connection with this Agreement, the 
prevailing Party in such litigation shall be entitled to have and recover from the losing 
Party reasonable attorneys’ fees and, all other costs of such actions. 
 
34. Time of Essence.  Time is of the essence for each and every provision of this 
Agreement. 
 
35. Headings.  Article and Section Headings, paragraph captions or marginal 
headings contained in this Agreement are for convenience only and shall have no effect 
in the construction or interpretation of any provision herein. 
 
36. Notices.  All notices permitted or required under this  Agreement shall be given to 
the respective parties at the following address, or at such other address as the 
respective parties may provide in writing for this purpose: 
 
 
 
 

DRAFT

82



17336.01200\42251963.1 
 

 
 

    

 

CONSULTANT:     COMMISSION: 
 
HDR ENGINNERING, INC.  Riverside County Transportation Commission 
2280 Market Street, Suite 100  4080 Lemon Street, 3rd Floor  
Riverside, CA 92501   Riverside, CA 92501 
ATTN: Mark Hager    Attn: Executive Director 
 
Such notice shall be deemed made when personally delivered or when mailed, forty-
eight (48) hours after deposit in the U.S. mail, first class postage prepaid, and 
addressed to the Party at its applicable address.  Actual notice shall be deemed 
adequate notice on the date actual notice occurred, regardless of the method of service. 
 
37. Conflicting Provisions.  In the event that provisions of any attached exhibits 
conflict in any way with the provisions set forth in this Agreement, the language, terms 
and conditions contained in this Agreement shall control the actions and obligations of 
the Parties and the interpretation of the Parties’ understanding concerning the 
performance of the Services. 
 
38. Amendment or Modification.  No supplement, modification, or amendment of this 
Agreement shall be binding unless executed in writing and signed by both Parties. 
 
39. Entire Agreement.  This Agreement contains the entire agreement of the Parties 
relating to the subject matter hereof and supersedes all prior negotiations, agreements 
or understandings. 
 
40. Invalidity; Severability.  If any portion of this Agreement is declared invalid, illegal, 
or otherwise unenforceable by a court of competent jurisdiction, the remaining 
provisions shall continue in full force and effect. 
 
41. Survival.  All rights and obligations hereunder that by their nature are to continue 
after any expiration or termination of this Agreement, including, but not limited to, the 
indemnification and confidentiality obligations, shall survive any such expiration or 
termination. 
 
42. No Third Party Beneficiaries.  There are no intended third party beneficiaries of 
any right or obligation assumed by the Parties. 
 
43. Labor Certification.  By its signature hereunder, Consultant certifies that it is 
aware of the provisions of Section 3700 of the California Labor Code which require 
every employer to be insured against liability for Workers’ Compensation or to 
undertake self-insurance in accordance with the provisions of that Code, and agrees to 
comply with such provisions before commencing the performance of the Services. 
 
44. Counterparts.  This Agreement may be signed in counterparts, each of which 
shall constitute an original. 
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45. Subpoenas or Court Orders.  Should Consultant receive a subpoena or court 
order related to this Agreement, the Services or the Project, Consultant shall 
immediately provide written notice of the subpoena or court order to the Commission. 
Consultant shall not respond to any such subpoena or court order until notice to the 
Commission is provided as required herein, and shall cooperate with the Commission in 
responding to the subpoena or court order. 
 
46. Assignment or Transfer.  Consultant shall not assign, hypothecate, or transfer, 
either directly or by operation of law, this Agreement or any interest herein, without the 
prior written consent of the Commission.  Any attempt to do so shall be null and void, 
and any assignees, hypothecates or transferees shall acquire no right or interest by 
reason of such attempted assignment, hypothecation or transfer. 
 
47. Successors and Assigns.  This Agreement shall be binding on the successors 
and assigns of the parties, and shall not be assigned by Consultant without the prior 
written consent of Commission. 
 
48. Incorporation of Recitals.  The recitals set forth above are true and correct and 
are incorporated into this Agreement as though fully set forth herein. 
 
49. No Waiver.  Failure of Commission to insist on any one occasion upon strict 
compliance with any of the terms, covenants or conditions hereof shall not be deemed a 
waiver of such term, covenant or condition, nor shall any waiver or relinquishment of 
any rights or powers hereunder at any one time or more times be deemed a waiver or 
relinquishment of such other right or power at any other time or times. 
 
50. Electronically Transmitted Signatures; Electronic Signatures.  A manually signed 
copy of this Agreement which is transmitted by facsimile, email or other means of 
electronic transmission shall be deemed to have the same legal effect as delivery of an 
original executed copy of this Agreement for all purposes. This Agreement may be 
signed using an electronic signature. 

 
 
 
 
 
 
 

[Signatures on following page]
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SIGNATURE PAGE 

TO 
PROFESSIONAL SERVICES AGREEMENT 

 
 
 
 

IN WITNESS WHEREOF, this Agreement was executed on the date first written 
above. 
 
 

RIVERSIDE COUNTY 
TRANSPORTATION COMMISSION 
 
 
By:       
 Aaron Hake 
 Executive Director 
 
 
 
 
Approved as to Form: 
 
 
By:       
 Best, Best & Krieger LLP 
 General Counsel 

 CONSULTANT 
HDR ENGINEERING, INC. 

 
 
By:       
 Signature 
 
       
 Name 
 
       
 Title 
 
 
ATTEST: 
 
 
By:       
 
Its: ___________________________ 

 
 
*  A corporation requires the signatures of two corporate officers. 

 
One signature shall be that of the chairman of board, the president or any vice president and the second 
signature (on the attest line) shall be that of the secretary, any assistant secretary, the chief financial 
officer or any assistant treasurer of such corporation.   
 
If the above persons are not the intended signators, evidence of signature authority shall be provided to 
RCTC. 
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EXHIBIT “A” 

 
SCOPE OF SERVICES 

 
 

[attached behind this page] 
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Interstate 15 Wildomar Interchange Improvement Projects 
Project Study Report-Project Development Support (PSR-PDS) 

 
Scope of Work 

 
CONSULTANT will prepare PSR-PDS in accordance with CALTRANS Guidelines and Procedures, 
California Environmental Quality Act (CEQA) and National Environmental Policy Act (NEPA). The 

purpose of the PSR-PDS is to scope the PA&ED phase relative to CEQA/NEPA and program the project 
for funding relative to construction and capital supports costs for each of  the Bundy Canyon Road and 
Wildomar Trail interchange projects. This Scope of Work is intended to be applicable for each project unless 
additional deliverables are specifically listed in this scope.  All deliverables will be provided electronically for 

RCTC, CITY and CALTRANS project records. 
 
 

 

WBS 100.05 Task A: PROJECT MANAGEMENT 
 

A.1 PROJECT INITIATION AND PLANNING 
 

CONSULTANT will schedule a Pre-PID meeting with CALTRANS per Appendix S of  the PDPM. 
CONSULTANT and CITY will meet with CALTRANS to communicate a shared view of  the 
PROJECT and to establish an understanding of the procedures, roles, and responsibilities of  the 
PROJECT. The meeting will begin the process to prepare and enter into an agreement with 
CALTRANS for reimbursable work. CONSULTANT will review the PSR-PDS and PID 
development processes with CALTRANS and set the f ramework of  the design concept and 
scope, as well as the purpose and need for the PROJECT. CONSULTANT will develop agenda 
and meeting minutes for the meeting. 

 
Deliverables: 

 
• Pre-PID Meeting Agenda, handouts, and meeting minutes 

 
A.2 COORDINATION AND MEETINGS 

 
CONSULTANT will be responsible for overall project management, liaison with CALTRANS and 
other af fected agencies, and progress monitoring and maintenance of  PROJECT f iles. 
CONSULTANT will supervise, coordinate, monitor and review project for conformance with 
CALTRANS and CITY/County standards, policies, and procedures. CONSULTANT will develop a 
project schedule for delivery of major milestones of the PSR-PDS, PA&ED (Begin Environmental, 
Circulate ED, and PA&ED), Design and Construction. A 15-month schedule is anticipated for 
scoping purposes. CONSULTANT will attend a kick-of f  meeting, lead monthly Project 
Development Team (PDT) meetings, coordinate with sub-consultants as needed, coordinate with 
the CITY and CALTRANS, utility companies, and all other pertinent stakeholders as needed. 

 
Deliverables: 

 
• Monthly (15) PDT Meetings and Agendas / Minutes 
• Two (2) Stakeholder Meetings and Presentations 
• Project Baseline Schedule 
• Deliverables Matrix 
• Monthly Progress Reports and Invoices 
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A.3 QUALITY MANAGEMENT PLAN 
 

CONSULTANT Project Manager will prepare and implement a Quality Management Plan (QMP). 
CONSULTANT will prepare a responsibilities matrix outlining responsibilities of  independent 
Quality Control on respective tasks within this scope of work herein. Refer to Chapter 5, Article 9 
of  the PDPM Appendix S for general guidance on the Quality Management Plan. The 
CONSULTANT  will be responsible for incorporating RCTC’s Quality Assurance Plan and 
conf irming that all the processes and procedures are met and incorporated into the 
CONSULTANT’S Quality Management Plan. 

 
Deliverables: 

 
• QMP   
• Project Management Plan/Communication Plan 

 
A.4 RISK ASSESSMENT 

 
CONSULTANT will prepare the Risk Register in accordance with PDPM Appendix S.  Since the 
reduced amount of data that is required for the PSR-PDS transfers risks to future phases and it is 
important to identify the risk, define the probability, define the severity, identify who or what the 
risk will impact, and identify the ownership of  the risk. CONSULTANT will coordinate with the 
CITY and project team members to jointly identify, assess, quantify, prepare a response to, 
monitor, and control capital project risks within the Risk Register. Potential risks will be evaluated 
and discussed by the PDT, and ownership of  the risks will be identif ied. CONSULTANT will 
summarize project risks in the PSR-PDS. 

 
Deliverables: 

 
• Risk Assessment Matrix 
• Summary of  Risks in PSR-PDS 

 
WBS 150: DEVELOP PROJECT INITIATION DOCUMENT 

 
CONSULTANT will prepare a draf t, final and signature ready document for each deliverable listed 
in WBS 150 PID Phase.  It is assumed that RCTC and the CITY reviews are concurrent and in 
advance of  the CALTRANS reviews. 

  
WBS 150.05 Task B:  PROBLEM DEFINITION 

 
B.1 REVIEW OF EXISTING REPORTS/ DATA GATHERING 

 
COUNTY and CITY will provide available existing reports, studies, existing mapping from RCTC’s 
I-15 Corridor Improvement Project dated 2008, and other information for the PROJECT, as 
requested by CONSULTANT. CONSULTANT will review all provided information and obtain any 
other available and necessary information for preparation of PSR-PDS. CONSULTANT will obtain 
as-builts, utility information (conducted via Dig Alert search), Transportation Concept 
Report/Route Concept Report (TCR/RCR), Corridor System Management Plan (CSMP), Regional 
Transportation Plan (RTP), Congestion Management Program (CMP), 10-Year SHOPP, the State 
Implementation Plan, County of Riverside General Plan, City General Plan, local development 
plans, other reports. 

 
Deliverables: 

 
• Photographs, Exhibits, Inventory List of  related studies, mapping, and reports 
• CALTRANS Encroachment Permit 
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B.2 SUPPLEMNETAL MAPPING (OPTIONAL TASK) 

 
The PSR-PDS will utilize available aerial mapping provided by the CONSULTANT. 
CONSULTANT will utilize available GIS right of way mapping. New or additional aerial mapping, 
survey, topographic mapping, or right of  way mapping for the PROJECT may be required 
(optional task) for this phase of the work. CONSULTANT will obtain CALTRANS Encroachment 
Permit for general field and non-ground disturbing activities to obtain information for the project, 
such as f ield photography, traf f ic data, etc. 

 
Deliverables: 
 
• Supplemental Topographic Mapping (Optional Task by Subconsultant if  Needed) 

 
 

B.3 TRAFFIC FORECASTS 
 

Per the PSR-PDS guidelines the Traffic Engineering Performance Assessment (TEPA) will be 
limited to an assessment of readily available information.  The TEPA will be based on information 
obtained f rom the 

 
o Regional Model Data and CI Traf fic TY Provided Traffic Data for the Ramps and Local Streets 

including the following CITY provided Impact Assessments (TIA): 

 Wildomar Meadows TIA 
 Baxter Village TIA 
 Baxter Town Center TIA 
 Monte Vista Ranch TIA 
 Inland Valley Medica Center TIA 
 Oak Creek TIA 

 
Data collected and found in various reports are representative of  Project conditions and 
considered the most comprehensive available data for use in the PSR-PDS. Other additional and 
available data will be referenced if  needed.  

 
B.3.1 Analysis Scenario 

 
o Existing Conditions 

 
o Design Year (2055) Conditions – No-Build Alternative 

 
o Design Year (2055) Conditions – Build Alternatives (up to three build alternatives) 

 
o Evaluate operational enhancements with widening of Monte Vista Drive as a north-

south / parallel frontage road consistent with City General Plan circulation element. 
 

B.3.2 Intersections 
 

o Interstate 15 Entrance & Exit Ramps (4 existing intersection locations) 
 

o Cervera Road/Wild Stallion Lane to Western Way (3 existing intersection locations) 
 

o Monte Vista Drive (5 existing intersection locations) 
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o Orange Street to Monte Vista Drive (3 existing intersection locations) 
 

Deliverables: 
 

• Traf f ic forecast volumes 
 

B.4 PROBLEM DEFINITION 
 

CONSULTANT will establish the PROJECT need and purpose, including CAPTI elements, 
identification of logical termini and independent utility, in accordance with CALTRANS guidelines 
in the PDPM and Environmental Documentation requirements. The analysis will summarize the 
information on capacity and operational deficiencies, congestion levels, future traf f ic levels of  
service (LOS), queuing analysis, potential for auxiliary lanes, and accident data provided by 
CALTRANS and PROJECT scoping. CONSULTANT will complete the Scoping Tools including 
the Transportation Planning Scoping Information Sheet (TPSIS attachment) and Design Scoping 
Index as outlined in Section 5, Article 2 and 4 of the PSR-PDS guidelines (Appendix S) within the 
Project Development Procedures Manual (PDPM). 

 
Deliverables: 

 
• Purpose and Need Statement 

 
• Transportation Planning Scoping Information Sheet (attachment to PSR-PDS) 

 
• Design Scoping Index 
 
• Project Determination Letter 
 

 
WBS 150.10 TASK C: PRELIMINARY ENGINEERING AND INITIAL ALTERNATIVES DEVELOPMENT 
 

C.1 CONCEPTUAL ALTERNATIVES DEVELOPMENT 
 

 CONSULTANT, in coordination with RCTC and the City of  Wildomar, will identify three (3) 
alternatives for the PSR-PDS. The three (3) alternatives will be agreed upon through a concept 
screening process. The concept screening process will consist of  comparing up to f ive (5) 
concepts through various criteria that will be developed and coordinated with CALTRANS, RCTC, 
and the CITY. One (1) concept screening workshop will be held to determine the three (3) 
alternatives that will be considered in the PSR-PDS and future phases. Each alternative studied 
will go through a constructability review to determine feasibility. CONSULTANT will prepare 
layout schematics in 11x17 format at 1” = 500’ scale for three (3) alternatives as CALTRANS 
standard cut sheets including title block. The layout schematics will illustrate proposed ramp 
conf igurations and include proposed lane configurations, shoulders, and right of  way for each 
alternative.  Right of way requirements, retaining wall and potential sound wall locations may be 
shown (if  applicable).  

 
Deliverables: 

 
• Concept Screening Matrix with up to f ive (5) concepts 

 
• One (1) concept screening workshop 

 
• Layout schematic and typical section sheet (2 total) for the three (3) recommended 
alternatives. 
 

DRAFT

90



C.3 PUBLIC/LOCAL AGENCY DATA COLLECTION 
 

CONSULTANT shall use available information as collected f rom other involved agencies to 
prepare a compatible interchange design with existing and future conditions. Involved 
agencies include, but will not necessarily be limited to the following: 

 
• California Department of  Transportation (CALTRANS) 

 
• Riverside County Transportation Commission (RCTC) 

 
• City of  Wildomar (CITY) 

 
• Western Riverside County Regional Conservation Authority 

 
• United States Fish and Wildlife Service 

 
• California Department of  Fish and Wildlife 
 
• Riverside County Transportation Department & Flood Control District 
 

C.4 PERFORM PUBLIC AND COMMUNITY OUTREACH 
 
The CONSULTANT will support the CITY and RCTC by executing an abbreviated but strategic public 
outreach program at established venues/sessions by the CITY or RCTC to explain the proposed project, 
understand community/business concerns, of fer opportunities for community feedback and two-way 
dialogue, and discuss the purpose and need for the project at either a local council or board meeting. 
Outreach activities will support the technical team, with materials designed to be bi-lingual and "user 
f riendly" to confirm that the public understands the Project Initiation Document (PID) phase and how to 
provide valuable input to the delivery team. 
  
The CONSULTANT will organize and attend one (1) established public outreach event similar to a local 
Municipal Advisory Council (MAC) Meeting (District 1) to inform the community of roadway improvement 
being considered within the project area, to inform the public and responsible agencies about the 
proposed project and the environmental process, and to solicit input from local residents and businesses 
that can be obtained during the planning and concept evaluation stage of  the PSR-PDS. The workshop 
will be advertised through various CITY and RCTC already occurring outreach channels to generate 
interest and foster community attendance.  
 
The CONSULTANT will attend one (1) City Council Meeting to support the project team's presentation of  
the roadway improvement concepts considered within the project area to the City Council. The outreach 
component of this presentation will assist the CITY and the project team to better understand the public 
concerns and will provide the team with an opportunity to address community concerns as the project 
moves forward in the planning phase. 
 
Clear and concise project information will be produced through an equity lens and distributed by hand at 
meetings, through mailings, and electronically through email, web, and social as necessary. The 
CONSULTANT will facilitate developing an online Fact Sheet in English and Spanish for the Public 
Outreach f rom the RCTC or CITY website and presentation at a City Council Meeting. The 
English/Spanish Fact Sheet will be prepared in close collaboration with the technical team, followed by 
one update. The information produced can be provided to CITY staff to be uploaded on the existing CITY 
hosted website for additional ongoing public access during the project's planning phase. The 
informational materials will explain and illustrate the potential conceptual design alternatives to be studied 
further in PA&ED, the purpose and need, anticipated project delivery timeline, potential funding sources, 
and ways to obtain more information and provide feedback on the proposed project. The CONSULTANT 
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will produce a brief presentation for stakeholder meetings and as visuals for use at the public outreach 
workshop. It is expected that any public outreach sessions will occur at a CITY provided facility and local 
law enforcement would be provided as deemed appropriate by RCTC and the CITY. If  law enforcement 
presence is desired, it would be coordinated and provided by the CITY staf f . 

Deliverables: 
 
• Attendance and participation at one (1) Public Outreach / Established MAC Meeting 

 
• Attendance and participation at one (1) City Council or Board Meeting 

 
• Stakeholder Contact Database / Project Distribution List (1 electronic copy); 

o Public Input / Comment Acknowledgment 
 

• Project Fact Sheet in both English and Spanish (1 electronic copy and up to 100 color 
printed 8.5 x 11 copies) 

 
• Preparation of PowerPoint presentation for use at a City Council or Board Meeting 

 
WBS 150.15 TASK D: ALTERNATIVES ANALYSIS 

 
D.1 RIGHT OF WAY CONCEPTUAL COST ESTIMATE 

 
CONSULTANT will summarize the anticipated right of way, and utilities impacts for the three (3) 
build alternatives within the PSR-PDS using the Conceptual Cost Estimate Request/Right of Way 
Component in accordance with Section 5, Article 7 of  the PSR-PDS guidelines (Appendix S) 
within the PDPM. 

 
CONSULTANT will utilize available GIS preliminary mapping showing the property boundaries 
and right of way requirements to estimate the number, area, and magnitude of  parcels required 
for acquisition and the likely number of easements needed.  CONSULTANT will identify existing 
utilities and potential relocation activities using existing, available information (e.g., permit search, 
as-built drawings, field review). CONSULTANT will prepare “Conceptual Cost Estimate – Right-
of -Way Component” to develop an order of magnitude cost estimate and to identify additional 
studies that may be needed during PA&ED. CONSULTANT will coordinate with the Riverside 
County Assessor records to assess per square foot unit costs and associated right of  way costs 
relative to impacts to adjacent properties. The square foot unit costs will be developed in 
coordination with Riverside County Assessor records and comparable properties within the 
vicinity of  the project. 

Deliverables: 
 

• Preliminary Right of  Way Requirement Exhibits for three (3) build alternatives 
 

• Utility Assessment (not a formal CALTRANS deliverable) 
 

• Conceptual Cost Estimate – Right-of -Way Component 
 

D.2 PRELIMINARY STRUCTURES ASSESSMENT 
 

Using available as-built information for the existing structure facilities along the corridor, 
CONSULTANT will identify proposed structure improvements for each of the three (3) structures 
build alternatives for Wildomar Trail OC bridges and one (1) structures build alternatives for 
Bundy Canyon Road UC tie-back walls in support of  the cost estimate for the PSR-PDS. 
CONSULTANT will use a streamlined estimating process, such as square- footage costs to 
develop a "Structure PSR-PDS Cost Estimate" for inclusion into the PSR-PDS document when 

DRAFT

92



bridge and/or nonstandard retaining wall work is necessary. CONSULTANT will prepare the 
Division of Engineering Services (DES) Scoping Checklist in coordination with Project Liaison 
Engineer. For a PSR-PDS, the level of detail in the DES Scoping Checklist and "Structure PSR-
PDS Cost Estimate" is limited to information required to develop accurate work plans for the 
PA&ED phase. 

 
Deliverables: 

 
• Preliminary Structures Assessment - APS Memorandum (not a formal 

CALTRANS deliverable)  
o Three (3) structures build alternatives for Wildomar Trail OC bridges  
o One (1) structure build alternative for Bundy Canyon Road UC tie-back 

walls 
 
• Structures PSR-PDS Cost Estimate 

 
• DES Scoping Checklist 
 
 

C.2  PRELIMINARY GEOTECHNICAL ASSESMENT & LIFE CYCLE COST ANALYSIS 
 

Using available Geotechnical information, the CONSULTANT will assess the existing data in the 
area. CONSULTANT will prepare a Life Cycle Cost Analysis (LCCA) for the PID phase of  the 
proposed project. A preliminary materials report (PMR) is not anticipated to be required for the 
PID phase of work and excluded from the scope of  work. The LCCA will be divided into three 
dif ferent pavement scenarios: 

 
o Pavement Scenario 1 – worst case ramp 20/40-year Flexible & Rigid 

 
o Pavement Scenario 2– worst case Local Interchange Roads 20/40-year Flexible & Rigid 

 
o Pavement Scenario 3– worst case outside auxiliary lane 20/40-year Flexible & Rigid  

 
CONSULTANT will review existing geotechnical maps and reports in order to develop preliminary 
pavement sections based on highly simplif ied pavement assumptions. It is assumed that 
CALTRANS Mechanistic-Empirical calculations will not be required for this preliminary planning 
phase. CONSULTANT will also Perform geotechnical analysis of the collected data and develop 
LCCA calculations and prepare a preliminary LCCA report presenting f indings and preliminary 
pavement recommendations for the proposed improvements.  

 
Deliverables: 

 
• Preliminary Geotechnical Assessment  (not a formal CALTRANS deliverable) 

 
• Draf t LCCA Assessment 

 
 

D.3 PRELIMINARY DRAINAGE ASSESSMENT 
 

Freeway, County, and CITY existing drainage systems and master planned drainage facilities will 
be reviewed and the impacts of the proposed three (3) build alternatives on these facilities will be 
assessed.  Necessary replacements and/or improvements including incorporation of  Water 
Quality Best Management practices will be ref lected in the cost estimates. Detailed 
hydraulic/hydrologic calculations are outside the scope of this scope of work.  CONSULTANT will 
identify permits for design, construction, and operations of  drainage facilities. 
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Deliverables: 

 
• Preliminary Drainage Assessment (not a formal CALTRANS deliverable)  

 
• Preliminary cost estimates to af fected major drainage facilities 

 
D.4 TRAFFIC CAPACITY ANALYSIS 
 

CONSULTANT will evaluate the project in accordance with CALTRANS Traffic Operations Policy 
Directive 13-02: Intersection Control Evaluation. CONSULTANT will evaluate intersection 
variations based on the f irst step of  the screening process. CONSULTANT will document 
evaluation in an ICE Technical Memorandum to identify the preferred intersection control for the 
three (3) build alternatives within the PSR-PDS. 

 
Deliverables: 

 
• Intersection Control Evaluation Technical Memorandum (Step 1) 

 
D.5 TRAFFIC ENGINEERING PERFORMANCE ASSESSMENT 

 
In coordination with the CITY and other project-related engineers, CONSULTANT will utilize 
available transportation reports for the corridor, performance monitoring systems, local agency 
transportation studies to complete the Traf fic Engineering Performance Assessment (TEPA) as 
required within Section 5, Article 5 of the PSR-PDS guidelines (Appendix S) within the PDPM. 
CONSULTANT will estimate the scope and magnitude of  the Traf f ic Engineering studies (i.e., 
Travel Forecasting; Traf f ic Analysis; Inf rastructure Evaluation; Warrant Analysis; and Safety 
Review) that need to be performed during the subsequent Project Approval & Environmental 
Document (PA&ED) phase. To meet the purpose of  the PSR-PDS, it is intended that the 
preliminary traffic engineering studies should be limited to an assessment of  readily available 
information and data, and macro-level analysis and evaluation. This effort will produce preliminary 
traf f ic engineering f indings and estimates to inform and advise the PDT on: 

 
o The potential scope of work and features (especially the traf f ic "elements" referenced 

above) 
 

o Planned CITY and Riverside County developments and land use changes including 
predicted year of  benef icial use 
 

o Potential performance benef its and def iciencies 
 

o The scope and magnitude of  traf f ic engineering work (traf f ic forecasting, modeling, 
analysis, and evaluation) to be performed during the Project Approval and Environmental 
Document phase  

 

CONSULTANT will identify the traf f ic forecasting and traf f ic engineering studies needed to 
analyze, evaluate, and more accurately predict or estimate operational and safety performance of 
the proposed improvements during the future PA&ED phase. Future studies may require new 
data collection and forecasting. CONSULTANT will perform a macro-level analysis at the study 
intersections and locations using Synchro software and HCM methodology. Microsimulation is not 
assumed under this task.  Traf fic analysis will be conducted under existing conditions, design 
year (2055) no-build conditions, and design year (2055) with two build alternatives conditions. 
The analysis will present delay and level of  service at each study intersection and f reeway 
mainline. The analysis will be used to determine three (3) build alternatives for the PSR-PDS. 
Detailed analysis (FREQ, CORSIM, VISSIM, etc.) will not be performed as part of  this scope of  
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work. CONSULTANT will summarize the assessment and key f indings and estimates and 
incorporated into the PSR-PDS document. 

 
Deliverables: 

 
• Traf f ic Engineering Performance Assessment 
 
• Preliminary traf f ic assessment of  three (3) build alternatives 
 
• Summary of  traf f ic engineering studies and scope for PSR-PDS 

 

D.7 CONSTRUCTION ESTIMATES 
 

CONSULTANT will prepare a “Capital Outlay Project Estimate” in accordance with Section 4 of  
the PSR-PDS guidelines (Appendix S) within the PDPM. The cost estimate will be in the format of 
Appendix AA of the PDPM to support the PSR-PDS. A cost estimate will be prepared for three (3) 
build alternatives within the  PSR-PDS. For the PSR-PDS capital cost estimates, an order of  
magnitude cost estimate will be prepared. CALTRANS will prepare the “Capital Outlay Support 
Estimate” to identify level of  staf f  support for PA&ED 

 
Deliverables: 

 
• Capital Outlay Project Estimates for three (3) build alternatives 

 
D.8 DOCUMENTATION AND EXCEPTIONS TO DESIGN STANDARDS 
 

Fact Sheets for exceptions to advisory and mandatory Highway Design Manual standards are not 
required and excluded f rom this scope of  work. CONSULTANT will evaluate three (3) build 
alternatives using Design Information Bulletin 82-01 “Design Checklist”. Deviations f rom design 
standards will be identified and described in the PSR-PDS. CONSULTANT will perform a non-
standard feature risk assessment to indicate a level of risk for conceptual acceptability of the build 
alternatives. The design standards risk assessment is a list of design standards that will likely not 
be met for each alternative and the probability of  approval for each proposed non-standard 
feature. CONSULTANT will attend a Design Exception Risk Assessment meeting with 
CALTRANS design staf f  to obtain approval of  risk assessment.  A Multi-Modal Decision 
document will be prepared and coordinated with the CITY, RCTC, and CALTRANS for approval. 

 
Deliverables: 

 
• List of  non-standard features for three (3) build alternatives 
 
• Design Exception Risk Assessment for approval for non-standard features 
 
• Multi-Modal/Complete Streets Decision Document 

 
 
 

WBS 150.20 TASK F: PRELIMINARY ENIVRONMENTAL ANALYSIS (PEAR) 
 

F.1 PEAR PREPARATION 
 

CONSULTANT will prepare a draf t and final Preliminary Environmental Analysis Report (PEAR), 
per CALTRANS Standard Environmental Reference Guidelines and the PEAR Handbook. 
CALTRANS guidelines for the PEAR will follow the guidance available as of  contract date. The 
PEAR will identify the anticipated Environmental Document, anticipated impacts, the future 
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technical studies, and anticipated mitigations. The PEAR will also estimate the scope, schedule 
and preliminary costs associated with completing environmental compliance. The PEAR will also 
present and discuss the results of  preliminary environmental studies in order to identify 
environmental analyses that may affect design. The information contained in the PEAR will serve 
as a foundation to begin studies for the PA&ED phase. 

 
In addition, cumulative impacts and context sensitive solutions will be summarized in the 
Technical Summaries section of the PEAR, but will not have a separate technical memoranda 
prepared. 

 
The PEAR will also include: 

 
o Purpose and Need Statement 
o A discussion of environmental resources and a description of  the potential PROJECT 

issues or impacts, which could delay the PROJECT or af fect any PROJECT alternative. 
o Description of studies that are needed to complete an environmental evaluation (noting as 

necessary any seasonal constraints for these studies). 
o A recommended environmental determination/documentation and a tentative schedule for 

its completion. 
o Required or anticipated permits or approvals. 

Deliverables: 
 

• Noise, Scenic Resource, Biology, Cultural, Air Quality, Water Quality, Floodplain, 
Paleontology Assessments (not formal CALTRANS deliverables) 
 

• Initial Site Assessment Checklist 
 

• Draf t and Final PEAR 
 

 
F.2 VEHICLE MILES OF TRAVEL DECISION DOCUMENT (VMTDD) ASSISTANCE 
 

CONSULTANT will assist the project team in filling out the VMTDD that is now required as part of 
the PSR/PDS phase of the project.  CONSULTANT will include preliminary forecasting to assist in 
estimating VMT and coordination with the project team to derive information needed for the 
document.  CONSULTANT to prepare information for, coordinate on, and respond to comments. 
 
Preliminary VMT determinations will be initially identif ied to determine if  there are VMT 
implications for Wildomar Trail Interchange to strategize for the potential impacts by adding 
additional through lanes that will need to be addressed in PA&ED. Preliminary options for 
mitigation if VMT increases are expected should be listed as risk mitigation for each PROJECT. 
No additional through lanes are believed to be necessary for Bundy Canyon Road Interchange, 
therefore no VMT impacts are expected. 

 
Deliverables: 

 
• VMT Decision Document 
• Preliminary VMT determination and mitigation options for inclusion in the Risk Register 

for Wildomar Trail Interchange 
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WBS 150.25 TASK G: APPROVED PSR-PDS & SWDR 
 

G.1 DRAFT PSR-PDS 
 

CONSULTANT will prepare a Draf t PSR-PDS Report to document the geometric 
assumptions, initial studies, methodology, alternatives, f indings, FHWA coordination and 
involvement, anticipated design exceptions with general PROJECT strategy of  how to 
address within PA&ED phase (no fact sheets anticipated), stakeholder meetings and 
involvement and results in accordance with the requirements outlined as outlined within 
PDPM Appendix S. 

 
Deliverables: 

 
• Draf t PSR-PDS (including Preliminary Geometric Drawings for build alternatives) 
 
• TMP Data Sheets 

 
G.2 FINAL PSR-PDS 
 
CONSULTANT will prepare the Final PSR-PDS based on any comments received f rom 
CALTRANS and schedule a focus meeting on first review comments. Response to comments 
will be prepared to address all the CALTRANS comments received on the Draf t PSR-PDS. 
The Final PSR-PDS will establish the scope, schedule, and estimated costs of the alternative 
concepts to the PROJECT. The document will also include a tabulation of  estimated project 
support costs and capital costs by project phase and f iscal year. CONSULTANT will 
coordinate and obtain final approvals of the PSR-PDS. CONSULTANT will update the FTIP 
and coordinate with RCTC on the project description, funding, and schedule. 

 
 Deliverables: 

 
 • Approved Final PSR-PDS 
 

• Cost Estimates for Alternatives 
 

 • Updated FTIP Description  
 

G.3 STORMWATER DOCUMENTATION 
 

CONSULTANT will prepare stormwater documentation in accordance with Section 5, Article 
3 of  the PSR-PDS guidelines (Appendix S) within PDPM. Since the main purpose of  the 
PSR-PDS is only to estimate the resources needed to complete PA&ED, the expected level 
of  stormwater information for a PSR-PDS is much less than a regular Project Study Report or 
Project Report. The PSR-PDS evaluation will mainly focus on determining if there will be any 
significant impacts to the three (3) build alternatives, right-of-way needs, or PROJECT costs 
due to the need to incorporate treatment Best Management Practices (BMPs) for compliance 
with stormwater requirements. 

 
Deliverables: 

 
• Storm Water Data Report 
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EXHIBIT “B” 

 
SCHEDULE OF SERVICES 

 
 
 

[attached behind this page] 
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PROJECT SCHEDULE: 

15 Month Schedule from Notice to Proceed 
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EXHIBIT “C” 

 
COMPENSATION PROVISIONS 

 
 
 

[attached behind this page] 
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FIRM PROJECT TASKS/ROLE COST

HDR Engineering Inc. Project Study Reports 598,308.59$                            

Fehr & Peers Traffic 54,845.38                                
GPA Consulting Environmental 75,494.56                                
Mark Thomas Company Utilities and Right of Way 21,514.76                                

750,163.29$                      TOTAL COSTS

1 Commission authorization pertains to total contract award amount.  Compensation adjustments between consultants may occur; however, 
the maximum total compensation authorized may not be exceeded.

EXHIBIT "C"

Prime Consultant:

Sub Consultants:

COMPENSATION SUMMARY1
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COOPERATIVE AGREEMENT COVER SHEET 

Work Description 

THE WILDOMAR TRAIL INTERCHANGE IMPROVEMENT PROJECT ON INTERSTATE 15 
IN THE CITY OF WILDOMAR 

Contact Information 

The information provided below indicates the primary contact information for each PARTY to this 
AGREEMENT. PARTIES will notify each other in writing of any personnel or location changes. Contact 
information changes do not require an amendment to this AGREEMENT. 

CALTRANS 

Emad Makar, Project Manager 

464 West 4th Street 

San Bernardino, CA 92401 

Office Phone: (909) 665-3469 

Email: emad.makar@dot.ca.gov 

RIVERSIDE COUNTY TRANSPORTATION COMMISSION 

David Lewis, Capital Projects Manager 

4080 Lemon Street, 3rd floor 

Riverside, CA 92501 

Office Phone: (951) 212-6936 

Mobile Phone: (951) 787-7141 

Email: dlewis@rctc.org 

ATTACHMENT 3
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COOPERATIVE AGREEMENT 

This AGREEMENT, executed on and effective from __________________________, is between the State 
of California, acting through its Department of Transportation, referred to as CALTRANS, and: 

Riverside County Transportation Commission, a public corporation/entity, referred to hereinafter as 
RCTC. 

An individual signatory agency in this AGREEMENT is referred to as a PARTY. Collectively, the signatory 
agencies in this AGREEMENT are referred to as PARTIES. 

RECITALS 

1. PARTIES are authorized to enter into a cooperative agreement for improvements to the State 
Highway System (SHS) per the California Streets and Highways Code, Sections 114 and 130 and 
California Government Code, Section 65086.5. 

2. For the purpose of this AGREEMENT, the Wildomar Trail interchange improvement project on 
Interstate 15 in the City of Wildomar, will be referred to hereinafter as PROJECT.  RCTC desires 
that a Project Initiation Document (PID) be developed for the PROJECT.  The Project Initiation 
Document will be a Project Study Report-Project Development Support (PSR-PDS). 

3. All obligations and responsibilities assigned in this AGREEMENT to complete the following 
PROJECT COMPONENT will be referred to hereinafter as WORK: 

• PROJECT INITIATION DOCUMENT (PID) 

Each PROJECT COMPONENT is defined in the CALTRANS Workplan Standards Guide as a 
distinct group of activities/products in the project planning and development process. 

4. The term AGREEMENT, as used herein, includes this document and any attachments, exhibits, and 
amendments. 

This AGREEMENT is separate from and does not modify or replace any other cooperative 
agreement or memorandum of understanding between the PARTIES regarding the PROJECT. 

PARTIES intend this AGREEMENT to be their final expression that supersedes any oral 
understanding or writings pertaining to the WORK.  The requirements of this AGREEMENT will 
preside over any conflicting requirements in any documents that are made an express part of this 
AGREEMENT. 

If any provisions in this AGREEMENT are found by a court of competent jurisdiction to be, or are 
in fact, illegal, inoperative, or unenforceable, those provisions do not render any or all other 
AGREEMENT provisions invalid, inoperative, or unenforceable, and those provisions will be 
automatically severed from this AGREEMENT. 
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Except as otherwise provided in the AGREEMENT, PARTIES will execute a written amendment if 
there are any changes to the terms of this AGREEMENT. 

AGREEMENT will terminate 180 days after PID is signed by PARTIES or as mutually agreed by 
PARTIES in writing. However, all indemnification articles will remain in effect until terminated or 
modified in writing by mutual agreement. 

5. The following documents are attached to, and made an express part of this AGREEMENT: 

• Scope Summary 

6. No PROJECT deliverables have been completed prior to this AGREEMENT. 

7. In this AGREEMENT capitalized words represent defined terms, initialisms, or acronyms. 

8. PARTIES hereby set forth the terms, covenants, and conditions of this AGREEMENT. 

RESPONSIBILITIES 

Sponsorship 

9. A SPONSOR is responsible for establishing the scope of the PROJECT and securing the financial 
resources to fund the WORK.  A SPONSOR is responsible for securing additional funds when 
necessary or implementing PROJECT changes to ensure the WORK can be completed with the 
funds committed in this AGREEMENT. 

PROJECT changes, as described in the CALTRANS Project Development Procedures Manual, will 
be approved by CALTRANS as the owner/operator of the State Highway System. 

10. RCTC is the SPONSOR for the WORK in this AGREEMENT. 

Implementing Agency 

11. The IMPLEMENTING AGENCY is the PARTY responsible for managing the scope, cost, 
schedule, and quality of the work activities and products of a PROJECT COMPONENT. 

• RCTC is the Project Initiation Document (PID) IMPLEMENTING AGENCY.  

The PID identifies the PROJECT need and purpose, stakeholder input, project alternatives, 
anticipated right-of-way requirements, preliminary environmental analysis, initial cost 
estimates, and potential funding sources. 

12. RCTC will provide a Quality Management Plan (QMP) for the WORK in every PROJECT 
COMPONENT that they are implementing. The QMP describes the IMPLEMENTING AGENCY's 
quality policy and how it will be used. The QMP will include a process for resolving disputes 
between the PARTIES at the team level. The QMP is subject to CALTRANS review and 
concurrence. 
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13. Any PARTY responsible for completing WORK will make its personnel and consultants that 
prepare WORK available to help resolve WORK-related problems and changes for the entire 
duration of the PROJECT including PROJECT work that may occur under separate agreements. 

Funding 

14. RCTC is the only PARTY committing funds in this AGREEMENT and will fund the cost of the 
WORK in accordance with this AGREEMENT. 

If, in the future, CALTRANS is allocated state funds and Personnel Years (PYs) for PID review or 
development of this PROJECT, PARTIES will agree to amend this AGREEMENT to change the 
reimbursement arrangement for PID review. 

15. PARTIES will not be reimbursed for costs beyond the funding commitments in this AGREEMENT. 

16. Unless otherwise documented in the Reimbursement Summary, overall liability for project costs 
within a PROJECT COMPONENT, subject to program limitations, will be in proportion to the 
amount contributed to that PROJECT COMPONENT by each fund type. 

17. Unless otherwise documented in the Reimbursement Summary, any savings recognized within a 
PROJECT COMPONENT will be credited or reimbursed, when allowed by policy or law, in 
proportion to the amount contributed to that PROJECT COMPONENT by each fund type. 

18. WORK costs, except those that are specifically excluded in this AGREEMENT, are to be paid from 
the funds obligated in the Reimbursement Summary.  Costs that are specifically excluded from the 
funds obligated in this AGREEMENT are to be paid by the PARTY incurring the costs from funds 
that are independent of this AGREEMENT. 

CALTRANS' Quality Management 

19. CALTRANS, as the owner/operator of the State Highway System (SHS), will perform quality 
management work including Quality Management Assessment (QMA) and owner/operator 
approvals for the portions of WORK within the existing and proposed SHS right-of-way. 

20. CALTRANS' Quality Management Assessment (QMA) efforts are to ensure that RCTC's quality 
assurance results in WORK that is in accordance with the applicable standards and the PROJECT's 
quality management plan (QMP).  QMA does not include any efforts necessary to develop or 
deliver WORK or any validation by verifying or rechecking WORK. 

When CALTRANS performs QMA, it does so for its own benefit. No one can assign liability to 
CALTRANS due to its QMA. 

21. CALTRANS, as the owner/operator of the State Highway System, will approve WORK products in 
accordance with CALTRANS policies and guidance and as indicated in this AGREEMENT. 

22. RCTC will provide WORK-related products and supporting documentation upon CALTRANS' 
request for the purpose of CALTRANS' quality management work. 
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Project Initiation Document (PID) 

23. As the PID IMPLEMENTING AGENCY, RCTC is responsible for all PID WORK except those 
activities and responsibilities that are assigned to another PARTY in this AGREEMENT and those 
activities that may be specifically excluded. 

24. Should RCTC request CALTRANS to perform any portion of PID preparation work, except as 
otherwise set forth in this AGREEMENT, RCTC agrees to reimburse CALTRANS for such work 
and PARTIES will amend this AGREEMENT. 

25. CALTRANS will be responsible for completing the following PID activities: 

CALTRANS Work Breakdown Structure Identifier (If Applicable) 

AGREEMENT 
Funded Cost 

 See Scope Summary YES 

  

  

 

26. CALTRANS will provide relevant existing proprietary information and maps related to: 

• Geologic and Geotechnical information 
• Utility information 
• Environmental constraints 
• Traffic modeling/forecasts 
• Topographic and Boundary surveys 
• As-built centerline and existing right-of-way 

Due to the potential for data loss or errors, CALTRANS will not convert the format of existing 
proprietary information or maps. 

27. When required, CALTRANS will perform pre-consultation with appropriate resource agencies in 
order to reach consensus on need and purpose, avoidance alternatives, and feasible alternatives.  

28. CALTRANS will actively participate in the Project Development Team meetings. 

29. The PID will be signed on behalf of RCTC by a Civil Engineer registered in the State of California. 

30. CALTRANS will review and approve the Project Initiation Document (PID) as required by 
California Government Code, Section 65086.5. 

CALTRANS will complete a review of the draft PID and provide its comments to RCTC within 60 
calendar days from the date CALTRANS received the draft PID from RCTC. RCTC will address 
the comments provided by CALTRANS.  If any interim reviews are requested of CALTRANS by 
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RCTC, CALTRANS will complete those reviews within 30 calendar days from the date 
CALTRANS received the draft PID from RCTC. 

After RCTC revises the PID to address all of CALTRANS’ comments and submits the revised draft 
PID and all related attachments and appendices, CALTRANS will complete its review and final 
determination of the revised draft PID within 30 calendar days from the date CALTRANS received 
the revised draft PID from RCTC.  Should CALTRANS require supporting data necessary to 
defend facts or claims cited in the revised draft PID, RCTC will provide all available supporting 
data in a reasonable time so that CALTRANS may conclude its review.  The 30 day CALTRANS 
review period will be stalled during that time and will continue to run after RCTC provides the 
required data. 

No liability will be assigned to CALTRANS, its officers and employees by RCTC under the terms 
of this AGREEMENT or by third parties by reason of CALTRANS’ review and approval of the 
PID. 

RCTC shall provide CALTRANS with plans prepared by RCTC or RCTC’s consultant on CD using 
Micro Station.dgn: files and RCTC shall provide CALTRANS with all documents pertaining to 
PROJECT in the appropriate electronic format (MSWORD, Excel, and .pdf).  One copy should be 
provided to CALTRANS upon completion of the PROJECT’s Project Initiation Document.  
CALTRANS reserves the right to modify the electronic files. 

Additional Provisions 

Standards 

31. PARTIES will perform all WORK in accordance with federal and California laws, regulations, and 
standards; Federal Highway Administration (FHWA) standards; and CALTRANS standards.  
CALTRANS standards include, but are not limited to, the guidance provided in the: 

• CADD Users Manual 
• CALTRANS policies and directives 
• Plans Preparation Manual 
• Project Development Procedures Manual (PDPM) 
• Workplan Standards Guide 
• Construction Manual Supplement for Local Agency Resident Engineers 
• Local Agency Structure Representative Guidelines 

Noncompliant Work 

32. CALTRANS retains the right to reject noncompliant WORK.  RCTC agrees to suspend WORK 
upon request by CALTRANS for the purpose of protecting public safety, preserving property rights, 
and ensuring that all WORK is in the best interest of the State Highway System. 

Qualifications 
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33. Each PARTY will ensure that personnel participating in WORK are appropriately qualified or 
licensed to perform the tasks assigned to them. 

Consultant Selection 

34. RCTC will invite CALTRANS to participate in the selection of any consultants that participate in 
the WORK.  

Encroachment Permits 

35. CALTRANS will issue, upon proper application, the encroachment permits required for WORK 
within State Highway System (SHS) right-of-way. RCTC, their contractors, consultants, agents, and 
utility owners will not work within the SHS right-of-way without an encroachment permit issued by 
CALTRANS.  CALTRANS will provide encroachment permits to RCTC at no cost. CALTRANS 
will provide encroachment permits to utility owners at no cost. If the encroachment permit and this 
AGREEMENT conflict, the requirements of this AGREEMENT will prevail. 

36. The IMPLEMENTING AGENCY for a PROJECT COMPONENT will coordinate, prepare, obtain, 
implement, renew, and amend any encroachment permits needed to complete the WORK. 

Protected Resources 

37. If any PARTY discovers unanticipated cultural, archaeological, paleontological, or other protected 
resources during WORK, all WORK in that area will stop and that PARTY will notify all PARTIES 
within 24 hours of discovery. WORK may only resume after a qualified professional has evaluated 
the nature and significance of the discovery and CALTRANS approves a plan for its removal or 
protection. 

Disclosures 

38. PARTIES will hold all administrative drafts and administrative final reports, studies, materials, and 
documentation relied upon, produced, created, or utilized for the WORK in confidence to the extent 
permitted by law and where applicable, the provisions of California Government Code, Section 
7921.505(c)(5) will protect the confidentiality of such documents in the event that said documents 
are shared between PARTIES. 

PARTIES will not distribute, release, or share said documents with anyone other than employees, 
agents, and consultants who require access to complete the WORK without the written consent of 
the PARTY authorized to release them, unless required or authorized to do so by law. 

39. If a PARTY receives a public records request pertaining to the WORK, that PARTY will notify 
PARTIES within five (5) working days of receipt and make PARTIES aware of any disclosed public 
records. 

Hazardous Materials 

40. If any hazardous materials, pursuant to Health and Safety Code 25260(d), are found within the 
PROJECT limits, the discovering PARTY will notify all other PARTIES within twenty-four (24) 
hours of discovery. 
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41. PARTIES agree to consider alternatives to PROJECT scope and/or alignment, to the extent 
practicable, in an effort to avoid any known hazardous materials within the proposed PROJECT 
limits. 

42. If hazardous materials are discovered within PROJECT limits, but outside of State Highway System 
right-of-way, it is the responsibility of RCTC in concert with the local agency having land use 
jurisdiction over the property, and the property owner, to remedy before CALTRANS will acquire 
or accept title to such property. 

Claims 

43. Any PARTY that is responsible for completing WORK may accept, reject, compromise, settle, or 
litigate claims arising from the WORK without concurrence from the other PARTY. 

44. PARTIES will confer on any claim that may affect the WORK or PARTIES' liability or 
responsibility under this AGREEMENT in order to retain resolution possibilities for potential future 
claims. No PARTY will prejudice the rights of another PARTY until after PARTIES confer on the 
claim. 

45. If the WORK expends state or federal funds, each PARTY will comply with the Federal Uniform 
Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards of 2 
CFR, Part 200. PARTIES will ensure that any for-profit consultant hired to participate in the 
WORK will comply with the requirements in 48 CFR, Chapter 1, Part 31. When state or federal 
funds are expended on the WORK these principles and requirements apply to all funding types 
included in this AGREEMENT. 

Accounting and Audits 

46. PARTIES will maintain, and will ensure that any consultant hired by PARTIES to participate in 
WORK will maintain, a financial management system that conforms to Generally Accepted 
Accounting Principles (GAAP), and that can properly accumulate and segregate incurred PROJECT 
costs and billings. 

47. PARTIES will maintain and make available to each other all WORK-related documents, including 
financial data, during the term of this AGREEMENT. 

PARTIES will retain all WORK-related records for three (3) years after the final voucher. 

PARTIES will require that any consultants hired to participate in the WORK will comply with this 
Article. 

48. If the WORK expends state or federal funds, each PARTY will undergo an annual audit in 
accordance with the Single Audit Act in the Federal Uniform Administrative Requirements, Cost 
Principles, and Audit Requirements for Federal Awards as defined in 2 CFR, Part 200. 

49. When a PARTY reimburses a consultant for WORK with state or federal funds, the procurement of 
the consultant and the consultant overhead costs will be in accordance with the Local Assistance 
Procedures Manual, Chapter 10. 
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Interruption of Work 

50. If WORK stops for any reason, IMPLEMENTING AGENCY will place the PROJECT right-of-way 
in a safe and operable condition acceptable to CALTRANS. 

Penalties, Judgments and Settlements 

51. The cost of awards, judgments, fines, interest, penalties, attorney's fees, and/or settlements 
generated by the WORK are considered WORK costs. 

52. Any PARTY whose action or lack of action causes the levy of fines, interest, or penalties will 
indemnify and hold all other PARTIES harmless per the terms of this AGREEMENT. 

GENERAL CONDITIONS 

53. All portions of this AGREEMENT, including the RECITALS section, are enforceable. 

Venue 

54. PARTIES understand that this AGREEMENT is in accordance with and governed by the 
Constitution and laws of the State of California. This AGREEMENT will be enforceable in the 
State of California. Any PARTY initiating legal action arising from this AGREEMENT will file and 
maintain that legal action in the Superior Court of the county in which the CALTRANS district 
office that is signatory to this AGREEMENT resides, or in the Superior Court of the county in 
which the PROJECT is physically located. 

Exemptions 

55. All CALTRANS' obligations and commitments under this AGREEMENT are subject to the 
appropriation of resources by the Legislature, the State Budget Act authority, programming and 
allocation of funds by the California Transportation Commission (CTC). 

Indemnification 

56. Neither CALTRANS nor any of its officers and employees, are responsible for any injury, damage, 
or liability occurring by reason of anything done or omitted to be done by RCTC, its contractors, 
sub-contractors, and/or its agents under or in connection with any work, authority, or jurisdiction 
conferred upon RCTC under this AGREEMENT.  It is understood and agreed that RCTC, to the 
extent permitted by law, will defend, indemnify, and save harmless CALTRANS and all of its 
officers and employees from all claims, suits, or actions of every name, kind, and description 
brought forth under, but not limited to, tortious, contractual, inverse condemnation, or other theories 
and assertions of liability occurring by reason of anything done or omitted to be done by RCTC, its 
contractors, sub-contractors, and/or its agents under this AGREEMENT. 

57. Neither RCTC nor any of its officers and employees, are responsible for any injury, damage, or 
liability occurring by reason of anything done or omitted to be done by CALTRANS, its 
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contractors, sub-contractors, and/or its agents under or in connection with any work, authority, or 
jurisdiction conferred upon CALTRANS under this AGREEMENT.  It is understood and agreed 
that CALTRANS, to the extent permitted by law, will defend, indemnify, and save harmless RCTC 
and all of its officers and employees from all claims, suits, or actions of every name, kind, and 
description brought forth under, but not limited to, tortious, contractual, inverse condemnation, or 
other theories and assertions of liability occurring by reason of anything done or omitted to be done 
by CALTRANS, its contractors, sub-contractors, and/or its agents under this AGREEMENT. 

Non-parties 

58. PARTIES do not intend this AGREEMENT to create a third- party beneficiary or define duties, 
obligations, or rights for entities in PARTIES not signatory to this AGREEMENT.  PARTIES do not 
intend this AGREEMENT to affect their legal liability by imposing any standard of care for 
fulfilling the WORK different from the standards imposed by law. 

59. PARTIES will not assign or attempt to assign obligations to entities not signatory to this 
AGREEMENT without an amendment to this AGREEMENT. 

Ambiguity and Performance 

60. Neither PARTY will interpret any ambiguity contained in this AGREEMENT against the other 
PARTY. PARTIES waive the provisions of California Civil Code, Section 1654. 

A waiver of a PARTY’s performance under this AGREEMENT will not constitute a continuous 
waiver of any other provision. 

61. A delay or omission to exercise a right or power due to a default does not negate the use of that 
right or power in the future when deemed necessary. 

Defaults 

62. If any PARTY defaults in its performance of the WORK, a non-defaulting PARTY will request in 
writing that the default be remedied within thirty (30) calendar days.  If the defaulting PARTY fails 
to do so, the non-defaulting PARTY may initiate dispute resolution. 

Dispute Resolution 

63. PARTIES will first attempt to resolve AGREEMENT disputes at the PROJECT team level as 
described in the Quality Management Plan. If they cannot resolve the dispute themselves, the 
CALTRANS District Director and the Executive Officer of RCTC will attempt to negotiate a 
resolution. If PARTIES do not reach a resolution, PARTIES' legal counsel will initiate mediation. 
PARTIES agree to participate in mediation in good faith and will share equally in its costs. 

Neither the dispute nor the mediation process relieves PARTIES from full and timely performance 
of the WORK in accordance with the terms of this AGREEMENT. However, if any PARTY stops 
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fulfilling its obligations, any other PARTY may seek equitable relief to ensure that the WORK 
continues. 

Except for equitable relief, no PARTY may file a civil complaint until after mediation, or forty-five 
(45) calendar days after filing the written mediation request, whichever occurs first. 

PARTIES will file any civil complaints in the Superior Court of the county in which the 
CALTRANS District Office signatory to this AGREEMENT resides or in the Superior Court of the 
county in which the PROJECT is physically located. 

64. PARTIES maintain the ability to pursue alternative or additional dispute remedies if a previously 
selected remedy does not achieve resolution. 

Prevailing Wage 

65. When WORK falls within the Labor Code § 1720(a)(1) definition of "public works" in that it is 
construction, alteration, demolition, installation, or repair; or maintenance work under Labor Code 
§ 1771, PARTIES will conform to the provisions of Labor Code §§ 1720-1815, and all applicable 
provisions of California Code of Regulations, Title 8, Division 1, Chapter 8, Subchapter 3, Articles 
1-7. PARTIES will include prevailing wage requirements in contracts for public work and require 
contractors to include the same prevailing wage requirements in all subcontracts. 

Work performed by a PARTY's own employees is exempt from the Labor Code's Prevailing Wage 
requirements. 

If WORK is paid for, in whole or part, with federal funds and is of the type of work subject to 
federal prevailing wage requirements, PARTIES will conform to the provisions of the Davis-Bacon 
and Related Acts, 40 U.S.C. §§ 3141-3148. 

When applicable, PARTIES will include federal prevailing wage requirements in contracts for 
public works. WORK performed by a PARTY's employees is exempt from federal prevailing wage 
requirements. 
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 REIMBURSEMENT SUMMARY 

FUNDING TABLE 

IMPLEMENTING AGENCY: RCTC 
 

Source Party Fund Type PID 
Totals 

LOCAL RCTC Local 1,500,000 1,500,000 

Totals 1,500,000 1,500,000 
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SPENDING TABLE 

 PID 
 

Fund Type CALTRANS RCTC 
Totals 

Local 300,000 1,200,000 1,500,000 

Totals 300,000 1,200,000 1,500,000 
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Funding 

66. Per the State Budget Act of 2012, Chapter 603, amending item 2660-001-0042 of Section 2.00, the 
cost of any engineering support performed by CALTRANS towards any local government agency-
sponsored PID project will only include direct costs. Indirect or overhead costs will not be applied 
during the development of the PID document. 

Invoicing and Payment 

67. PARTIES will invoice for funds where the SPENDING TABLE shows that one PARTY provides 
funds for use by another PARTY.  PARTIES will pay invoices within forty-five (45) calendar days 
of receipt of invoice when not paying with Electronic Funds Transfer (EFT). When paying with 
EFT,  RCTC will pay invoices within five (5) calendar days of receipt of invoice. 

68. If RCTC has received EFT certification from CALTRANS then RCTC will use the EFT mechanism 
and follow all EFT procedures to pay all invoices issued from CALTRANS. 

69. When a PARTY is reimbursed for actual cost, invoices will be submitted each month for the prior 
month's expenditures. After all PROJECT COMPONENT WORK is complete, PARTIES will 
submit a final accounting of all PROJECT COMPONENT costs. Based on the final accounting, 
PARTIES will invoice or refund as necessary to satisfy the financial commitments of this 
AGREEMENT. 

Project Initiation Document (PID) 

70. CALTRANS will invoice RCTC for a $45,000 initial deposit after execution of this AGREEMENT 
and forty-five (45) working days prior to the commencement of PID expenditures. This deposit 
represents two (2) months’ estimated costs.  

Thereafter, CALTRANS will invoice and RCTC will reimburse for actual costs incurred and paid. 
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SIGNATURES 

PARTIES are authorized to enter into this AGREEMENT and have delegated to the undersigned the 
authority to execute this AGREEMENT on behalf of the respective agencies and hereby covenants to have 
followed all the necessary legal requirements to validly execute this AGREEMENT. By signing below, the 
PARTIES each expressly agree to execute this AGREEMENT electronically. 

The PARTIES acknowledge that executed copies of this AGREEMENT may be exchanged by facsimile or 
email, and that such copies shall be deemed to be effective as originals. 

STATE OF CALIFORNIA DEPARTMENT 
OF TRANSPORTATION 

 

 

Catalino Pining III 
District Director 
 

Verification of Funds and Authority: 

 

 

Corina Harriman 
District Budget Manager 
 

Certified as to financial terms and policies: 

 

 

Darwin Salmos 
 HQ Accounting Supervisor  
 

 

HQ Legal Representative 
HQ Legal Rep Title 

 

RIVERSIDE COUNTY TRANSPORTATION 
COMMISSION 

 

 

Aaron Hake 
Executive Director 
 

Attest: 

 

 

name TBD 
 
 

 

name TBD 
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SCOPE SUMMARY 
    

WORK ELEMENT 

C
A

LT
R

A
N

S 

R
C

T
C

 

N
/A

 

0.100.05.05.xx - Quality Management Plan   x   

0.100.05.05.xx - Risk Management Plan   x   

0.100.05.05.xx - Project Communication Plan   x   

0.100.05.10.xx - Quality Management x     

0.100.05.10.xx - Cooperative Agreement for PA&ED Phase x x   

0.100.05.10.xx - Independent Quality Assurance (IQA) x     

0.100.05.10.xx - Project Development Team Meetings x x   

1.150.05.05 - Review of Existing Reports, Data, Studies, and Mapping x x   

    

1.150.05.10 - Geological Hazards Review   x   

1.150.05.10.xx - Provision of Existing Geological Information x     

1.150.05.15 - Utility Search   x   

1.150.05.15.xx - Provision of Existing Utility Information x     

1.150.05.20 - Environmental Constraints Identification   x   

1.150.05.20.xx - Provision of Environmental Constraints Information x     

1.150.05.25 - Traffic Forecasts/Modeling   x   

1.150.05.25.xx - Provision of Existing Traffic Forecasts/Modeling Information x     

1.150.05.30 - Surveys and Maps for PID   x   

1.150.05.30.xx - Provision of Existing Surveys and Mapping x     

1.150.05.35 - Transportation Problem Definition and Site Assessment   x   

1.150.05.45 - As-Built Centerline and Existing Right of Way   x   

1.150.05.xx - Provision of Existing District Geotechnical Information x     
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1.150.05.50 - Transportation Climate Risk/Adaptation Evaluation   x   

1.150.10 – Initial Alternatives Development   x   

1.150.10.05 - Public/Local Agency Input   x   

1.150.10.15 – Concept Alternatives Development   x   

1.150.15 – Alternatives Analysis   x   

1.150.15.05 - Right of Way Data Sheets   x   

1.150.15.10 - Utility Relocation Requirements Assessment   x   

1.150.15.15 - Railroad Involvement Determination   x   

1.150.15.25 - Preliminary Materials Report   x   

1.150.15.30 – Structures Advance Planning Study (APS)   x   

1.150.15.35 - Multimodal/Complete Streets Review   x   

1.150.15.40 - Hydraulic Review   x   

1.150.15.50 - Traffic Studies   x   

1.150.15.55 - Construction Estimates   x   

1.150.15.60 – Preliminary Transportation Management Plan   x   

1.150.20 – Preliminary Environmental Analysis Report (PEAR)   x   

1.150.20.05 - Initial Noise Study   x   

1.150.20.10 - Hazardous Waste Initial Site Assessment/Investigations   x   

1.150.20.15 - Scenic Resources and Landscape Architecture Review   x   

1.150.20.20 – Initial NEPA/404 Coordination   x   

1.150.20.25 – Initial Biology Study   x   

1.150.20.30 - Initial Records and Literature Search for Cultural Resources   x   

1.150.20.40 - Initial Community Impact Analysis, Land Use, and Growth Studies   x   

1.150.20.45 - Initial Air Quality Study   x   

1.150.20.50 - Initial Water Quality Studies   x   

1.150.20.60 - Preliminary Environmental Analysis Report Preparation   x   
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1.150.20.65 - Initial Paleontology Study   x   

1.150.25.05 - Draft PID   x   

1.150.25.10 – Approved Exceptions to Design Standards   x   

1.150.25.20 - PID Circulation, Review, and Approval x     

1.150.25.25 - Storm Water Data Report   x   

1.150.25.30.05 – Cost Estimates for Alternatives   x   

1.150.25.99 – Other PID Products   x   

1.150.35 - Required Permits, Licenses, Agreements, and Certifications (PLACs) 
during Project Initiation Documents Development 

  x   

1.150.40 - PLACs During Project Initiation Documents Development   x   

1.150.45 - Base Maps and Plan Sheets for Project Initiation Documents   x   
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COOPERATIVE AGREEMENT COVER SHEET 

Work Description 

THE BUNDY CANYON ROAD INTERCHANGE IMPROVEMENT PROJECT ON 
INTERSTATE 15 IN THE CITY OF WILDOMAR 

Contact Information 

The information provided below indicates the primary contact information for each PARTY to this 
AGREEMENT. PARTIES will notify each other in writing of any personnel or location changes. Contact 
information changes do not require an amendment to this AGREEMENT. 

CALTRANS 

Emad Makar, Project Manager 

464 West 4th Street 

San Bernardino, CA 92401 

Office Phone: 909-665-3469 

Email: emad.makar@dot.ca.gov 

RIVERSIDE COUNTY TRANSPORTATION COMMISSION 

David Lewis, Capital Project Manager 

4080 Lemon Street, 3rd Floor 

Riverside, CA 92501 

Office Phone: (951) 212-6936 

Mobile Phone: (951) 787-7141 

Email: dlewis@rctc.org 

ATTACHMENT 4
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COOPERATIVE AGREEMENT 

This AGREEMENT, executed on and effective from __________________________, is between the State 
of California, acting through its Department of Transportation, referred to as CALTRANS, and: 

Riverside County Transportation Commission, a public corporation/entity, referred to hereinafter as 
RCTC. 

An individual signatory agency in this AGREEMENT is referred to as a PARTY. Collectively, the signatory 
agencies in this AGREEMENT are referred to as PARTIES. 

RECITALS 

1. PARTIES are authorized to enter into a cooperative agreement for improvements to the State 
Highway System (SHS) per the California Streets and Highways Code, Sections 114 and 130 and 
California Government Code, Section 65086.5. 

2. For the purpose of this AGREEMENT,the Bundy Canyon Road interchange improvement project on 
Interstate 15 in the City of Wildomar, will be referred to hereinafter as PROJECT.  RCTC desires 
that a Project Initiation Document (PID) be developed for the PROJECT.  The Project Initiation 
Document will be a Project Study Report-Project Development Support (PSR-PDS). 

3. All obligations and responsibilities assigned in this AGREEMENT to complete the following 
PROJECT COMPONENT will be referred to hereinafter as WORK: 

• PROJECT INITIATION DOCUMENT (PID) 

Each PROJECT COMPONENT is defined in the CALTRANS Workplan Standards Guide as a 
distinct group of activities/products in the project planning and development process. 

4. The term AGREEMENT, as used herein, includes this document and any attachments, exhibits, and 
amendments. 

This AGREEMENT is separate from and does not modify or replace any other cooperative 
agreement or memorandum of understanding between the PARTIES regarding the PROJECT. 

PARTIES intend this AGREEMENT to be their final expression that supersedes any oral 
understanding or writings pertaining to the WORK.  The requirements of this AGREEMENT will 
preside over any conflicting requirements in any documents that are made an express part of this 
AGREEMENT. 

If any provisions in this AGREEMENT are found by a court of competent jurisdiction to be, or are 
in fact, illegal, inoperative, or unenforceable, those provisions do not render any or all other 
AGREEMENT provisions invalid, inoperative, or unenforceable, and those provisions will be 
automatically severed from this AGREEMENT. 
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Except as otherwise provided in the AGREEMENT, PARTIES will execute a written amendment if 
there are any changes to the terms of this AGREEMENT. 

AGREEMENT will terminate 180 days after PID is signed by PARTIES or as mutually agreed by 
PARTIES in writing. However, all indemnification articles will remain in effect until terminated or 
modified in writing by mutual agreement. 

5. The following documents are attached to, and made an express part of this AGREEMENT: 

• Scope Summary 

6. No PROJECT deliverables have been completed prior to this AGREEMENT. 

7. In this AGREEMENT capitalized words represent defined terms, initialisms, or acronyms. 

8. PARTIES hereby set forth the terms, covenants, and conditions of this AGREEMENT. 

RESPONSIBILITIES 

Sponsorship 

9. A SPONSOR is responsible for establishing the scope of the PROJECT and securing the financial 
resources to fund the WORK.  A SPONSOR is responsible for securing additional funds when 
necessary or implementing PROJECT changes to ensure the WORK can be completed with the 
funds committed in this AGREEMENT. 

PROJECT changes, as described in the CALTRANS Project Development Procedures Manual, will 
be approved by CALTRANS as the owner/operator of the State Highway System. 

10. RCTC is the SPONSOR for the WORK in this AGREEMENT. 

Implementing Agency 

11. The IMPLEMENTING AGENCY is the PARTY responsible for managing the scope, cost, 
schedule, and quality of the work activities and products of a PROJECT COMPONENT. 

• RCTC is the Project Initiation Document (PID) IMPLEMENTING AGENCY.  

The PID identifies the PROJECT need and purpose, stakeholder input, project alternatives, 
anticipated right-of-way requirements, preliminary environmental analysis, initial cost 
estimates, and potential funding sources. 

12. RCTC will provide a Quality Management Plan (QMP) for the WORK in every PROJECT 
COMPONENT that they are implementing. The QMP describes the IMPLEMENTING AGENCY's 
quality policy and how it will be used. The QMP will include a process for resolving disputes 
between the PARTIES at the team level. The QMP is subject to CALTRANS review and 
concurrence. 
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13. Any PARTY responsible for completing WORK will make its personnel and consultants that 
prepare WORK available to help resolve WORK-related problems and changes for the entire 
duration of the PROJECT including PROJECT work that may occur under separate agreements. 

Funding 

14. RCTC is the only PARTY committing funds in this AGREEMENT and will fund the cost of the 
WORK in accordance with this AGREEMENT. 

If, in the future, CALTRANS is allocated state funds and Personnel Years (PYs) for PID review or 
development of this PROJECT, PARTIES will agree to amend this AGREEMENT to change the 
reimbursement arrangement for PID review. 

15. PARTIES will not be reimbursed for costs beyond the funding commitments in this AGREEMENT. 

16. Unless otherwise documented in the Reimbursement Summary, overall liability for project costs 
within a PROJECT COMPONENT, subject to program limitations, will be in proportion to the 
amount contributed to that PROJECT COMPONENT by each fund type. 

17. Unless otherwise documented in the Reimbursement Summary, any savings recognized within a 
PROJECT COMPONENT will be credited or reimbursed, when allowed by policy or law, in 
proportion to the amount contributed to that PROJECT COMPONENT by each fund type. 

18. WORK costs, except those that are specifically excluded in this AGREEMENT, are to be paid from 
the funds obligated in the Reimbursement Summary.  Costs that are specifically excluded from the 
funds obligated in this AGREEMENT are to be paid by the PARTY incurring the costs from funds 
that are independent of this AGREEMENT. 

CALTRANS' Quality Management 

19. CALTRANS, as the owner/operator of the State Highway System (SHS), will perform quality 
management work including Quality Management Assessment (QMA) and owner/operator 
approvals for the portions of WORK within the existing and proposed SHS right-of-way. 

20. CALTRANS' Quality Management Assessment (QMA) efforts are to ensure that RCTC's quality 
assurance results in WORK that is in accordance with the applicable standards and the PROJECT's 
quality management plan (QMP).  QMA does not include any efforts necessary to develop or 
deliver WORK or any validation by verifying or rechecking WORK. 

When CALTRANS performs QMA, it does so for its own benefit. No one can assign liability to 
CALTRANS due to its QMA. 

21. CALTRANS, as the owner/operator of the State Highway System, will approve WORK products in 
accordance with CALTRANS policies and guidance and as indicated in this AGREEMENT. 

22. RCTC will provide WORK-related products and supporting documentation upon CALTRANS' 
request for the purpose of CALTRANS' quality management work. 
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Project Initiation Document (PID) 

23. As the PID IMPLEMENTING AGENCY, RCTC is responsible for all PID WORK except those 
activities and responsibilities that are assigned to another PARTY in this AGREEMENT and those 
activities that may be specifically excluded. 

24. Should RCTC request CALTRANS to perform any portion of PID preparation work, except as 
otherwise set forth in this AGREEMENT, RCTC agrees to reimburse CALTRANS for such work 
and PARTIES will amend this AGREEMENT. 

25. CALTRANS will be responsible for completing the following PID activities: 

CALTRANS Work Breakdown Structure Identifier (If 
Applicable) 

AGREEMENT 
Funded Cost 

See Scope Summary YES 

  

  

 

26. CALTRANS will provide relevant existing proprietary information and maps related to: 

• Geologic and Geotechnical information 
• Utility information 
• Environmental constraints 
• Traffic modeling/forecasts 
• Topographic and Boundary surveys 
• As-built centerline and existing right-of-way 

Due to the potential for data loss or errors, CALTRANS will not convert the format of existing 
proprietary information or maps. 

27. When required, CALTRANS will perform pre-consultation with appropriate resource agencies in 
order to reach consensus on need and purpose, avoidance alternatives, and feasible alternatives.  

28. CALTRANS will actively participate in the Project Development Team meetings. 

29. The PID will be signed on behalf of RCTC by a Civil Engineer registered in the State of California. 

30. CALTRANS will review and approve the Project Initiation Document (PID) as required by 
California Government Code, Section 65086.5. 

CALTRANS will complete a review of the draft PID and provide its comments to RCTC within 60 
calendar days from the date CALTRANS received the draft PID from RCTC. RCTC will address 
the comments provided by CALTRANS.  If any interim reviews are requested of CALTRANS by 
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RCTC, CALTRANS will complete those reviews within 30 calendar days from the date 
CALTRANS received the draft PID from RCTC. 

After RCTC revises the PID to address all of CALTRANS’ comments and submits the revised draft 
PID and all related attachments and appendices, CALTRANS will complete its review and final 
determination of the revised draft PID within 30 calendar days from the date CALTRANS received 
the revised draft PID from RCTC.  Should CALTRANS require supporting data necessary to 
defend facts or claims cited in the revised draft PID, RCTC will provide all available supporting 
data in a reasonable time so that CALTRANS may conclude its review.  The 30 day CALTRANS 
review period will be stalled during that time and will continue to run after RCTC provides the 
required data. 

No liability will be assigned to CALTRANS, its officers and employees by RCTC under the terms 
of this AGREEMENT or by third parties by reason of CALTRANS’ review and approval of the 
PID. 

RCTC shall provide CALTRANS with plans prepared by RCTC or RCTC's consultant on CD using 
Micro Station.dgn: files and RCTC shall provide CALTRANS with all documents pertaining to 
PROJECT in the appropriate electornic format (MSWORD, Excel, and pdf). One copy should be 
provided to CALTRANS upon completion of the PROJECT's Project Initiation Document. 
CALTRANS reserves the right to modify the electronic files. 

Additional Provisions 

Standards 

31. PARTIES will perform all WORK in accordance with federal and California laws, regulations, and 
standards; Federal Highway Administration (FHWA) standards; and CALTRANS standards.  
CALTRANS standards include, but are not limited to, the guidance provided in the: 

• CADD Users Manual 
• CALTRANS policies and directives 
• Plans Preparation Manual 
• Project Development Procedures Manual (PDPM) 
• Workplan Standards Guide 
• Construction Manual Supplement for Local Agency Resident Engineers 
• Local Agency Structure Representative Guidelines 

Noncompliant Work 

32. CALTRANS retains the right to reject noncompliant WORK.  RCTC agrees to suspend WORK 
upon request by CALTRANS for the purpose of protecting public safety, preserving property rights, 
and ensuring that all WORK is in the best interest of the State Highway System. 

Qualifications 
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33. Each PARTY will ensure that personnel participating in WORK are appropriately qualified or 
licensed to perform the tasks assigned to them. 

Consultant Selection 

34. RCTC will invite CALTRANS to participate in the selection of any consultants that participate in 
the WORK.  

Encroachment Permits 

35. CALTRANS will issue, upon proper application, the encroachment permits required for WORK 
within State Highway System (SHS) right-of-way. RCTC, their contractors, consultants, agents, and 
utility owners will not work within the SHS right-of-way without an encroachment permit issued by 
CALTRANS.  CALTRANS will provide encroachment permits to RCTC at no cost. CALTRANS 
will provide encroachment permits to utility owners at no cost. If the encroachment permit and this 
AGREEMENT conflict, the requirements of this AGREEMENT will prevail. 

36. The IMPLEMENTING AGENCY for a PROJECT COMPONENT will coordinate, prepare, obtain, 
implement, renew, and amend any encroachment permits needed to complete the WORK. 

Protected Resources 

37. If any PARTY discovers unanticipated cultural, archaeological, paleontological, or other protected 
resources during WORK, all WORK in that area will stop and that PARTY will notify all PARTIES 
within 24 hours of discovery. WORK may only resume after a qualified professional has evaluated 
the nature and significance of the discovery and CALTRANS approves a plan for its removal or 
protection. 

Disclosures 

38. PARTIES will hold all administrative drafts and administrative final reports, studies, materials, and 
documentation relied upon, produced, created, or utilized for the WORK in confidence to the extent 
permitted by law and where applicable, the provisions of California Government Code, Section 
7921.505(c)(5) will protect the confidentiality of such documents in the event that said documents 
are shared between PARTIES. 

PARTIES will not distribute, release, or share said documents with anyone other than employees, 
agents, and consultants who require access to complete the WORK without the written consent of 
the PARTY authorized to release them, unless required or authorized to do so by law. 

39. If a PARTY receives a public records request pertaining to the WORK, that PARTY will notify 
PARTIES within five (5) working days of receipt and make PARTIES aware of any disclosed public 
records. 

Hazardous Materials 

40. If any hazardous materials, pursuant to Health and Safety Code 25260(d), are found within the 
PROJECT limits, the discovering PARTY will notify all other PARTIES within twenty-four (24) 
hours of discovery. 
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41. PARTIES agree to consider alternatives to PROJECT scope and/or alignment, to the extent 
practicable, in an effort to avoid any known hazardous materials within the proposed PROJECT 
limits. 

42. If hazardous materials are discovered within PROJECT limits, but outside of State Highway System 
right-of-way, it is the responsibility of RCTC in concert with the local agency having land use 
jurisdiction over the property, and the property owner, to remedy before CALTRANS will acquire 
or accept title to such property. 

Claims 

43. Any PARTY that is responsible for completing WORK may accept, reject, compromise, settle, or 
litigate claims arising from the WORK without concurrence from the other PARTY. 

44. PARTIES will confer on any claim that may affect the WORK or PARTIES' liability or 
responsibility under this AGREEMENT in order to retain resolution possibilities for potential future 
claims. No PARTY will prejudice the rights of another PARTY until after PARTIES confer on the 
claim. 

45. If the WORK expends state or federal funds, each PARTY will comply with the Federal Uniform 
Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards of 2 
CFR, Part 200. PARTIES will ensure that any for-profit consultant hired to participate in the 
WORK will comply with the requirements in 48 CFR, Chapter 1, Part 31. When state or federal 
funds are expended on the WORK these principles and requirements apply to all funding types 
included in this AGREEMENT. 

Accounting and Audits 

46. PARTIES will maintain, and will ensure that any consultant hired by PARTIES to participate in 
WORK will maintain, a financial management system that conforms to Generally Accepted 
Accounting Principles (GAAP), and that can properly accumulate and segregate incurred PROJECT 
costs and billings. 

47. PARTIES will maintain and make available to each other all WORK-related documents, including 
financial data, during the term of this AGREEMENT. 

PARTIES will retain all WORK-related records for three (3) years after the final voucher. 

PARTIES will require that any consultants hired to participate in the WORK will comply with this 
Article. 

48. If the WORK expends state or federal funds, each PARTY will undergo an annual audit in 
accordance with the Single Audit Act in the Federal Uniform Administrative Requirements, Cost 
Principles, and Audit Requirements for Federal Awards as defined in 2 CFR, Part 200. 

49. When a PARTY reimburses a consultant for WORK with state or federal funds, the procurement of 
the consultant and the consultant overhead costs will be in accordance with the Local Assistance 
Procedures Manual, Chapter 10. 
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Interruption of Work 

50. If WORK stops for any reason, IMPLEMENTING AGENCY will place the PROJECT right-of-way 
in a safe and operable condition acceptable to CALTRANS. 

Penalties, Judgments and Settlements 

51. The cost of awards, judgments, fines, interest, penalties, attorney's fees, and/or settlements 
generated by the WORK are considered WORK costs. 

52. Any PARTY whose action or lack of action causes the levy of fines, interest, or penalties will 
indemnify and hold all other PARTIES harmless per the terms of this AGREEMENT. 

GENERAL CONDITIONS 

53. All portions of this AGREEMENT, including the RECITALS section, are enforceable. 

Venue 

54. PARTIES understand that this AGREEMENT is in accordance with and governed by the 
Constitution and laws of the State of California. This AGREEMENT will be enforceable in the 
State of California. Any PARTY initiating legal action arising from this AGREEMENT will file and 
maintain that legal action in the Superior Court of the county in which the CALTRANS district 
office that is signatory to this AGREEMENT resides, or in the Superior Court of the county in 
which the PROJECT is physically located. 

Exemptions 

55. All CALTRANS' obligations and commitments under this AGREEMENT are subject to the 
appropriation of resources by the Legislature, the State Budget Act authority, programming and 
allocation of funds by the California Transportation Commission (CTC). 

Indemnification 

56. Neither CALTRANS nor any of its officers and employees, are responsible for any injury, damage, 
or liability occurring by reason of anything done or omitted to be done by RCTC, its contractors, 
sub-contractors, and/or its agents under or in connection with any work, authority, or jurisdiction 
conferred upon RCTC under this AGREEMENT.  It is understood and agreed that RCTC, to the 
extent permitted by law, will defend, indemnify, and save harmless CALTRANS and all of its 
officers and employees from all claims, suits, or actions of every name, kind, and description 
brought forth under, but not limited to, tortious, contractual, inverse condemnation, or other theories 
and assertions of liability occurring by reason of anything done or omitted to be done by RCTC, its 
contractors, sub-contractors, and/or its agents under this AGREEMENT. 

57. Neither RCTC nor any of its officers and employees, are responsible for any injury, damage, or 
liability occurring by reason of anything done or omitted to be done by CALTRANS, its 
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contractors, sub-contractors, and/or its agents under or in connection with any work, authority, or 
jurisdiction conferred upon CALTRANS under this AGREEMENT.  It is understood and agreed 
that CALTRANS, to the extent permitted by law, will defend, indemnify, and save harmless RCTC 
and all of its officers and employees from all claims, suits, or actions of every name, kind, and 
description brought forth under, but not limited to, tortious, contractual, inverse condemnation, or 
other theories and assertions of liability occurring by reason of anything done or omitted to be done 
by CALTRANS, its contractors, sub-contractors, and/or its agents under this AGREEMENT. 

Non-parties 

58. PARTIES do not intend this AGREEMENT to create a third- party beneficiary or define duties, 
obligations, or rights for entities in PARTIES not signatory to this AGREEMENT.  PARTIES do not 
intend this AGREEMENT to affect their legal liability by imposing any standard of care for 
fulfilling the WORK different from the standards imposed by law. 

59. PARTIES will not assign or attempt to assign obligations to entities not signatory to this 
AGREEMENT without an amendment to this AGREEMENT. 

Ambiguity and Performance 

60. Neither PARTY will interpret any ambiguity contained in this AGREEMENT against the other 
PARTY. PARTIES waive the provisions of California Civil Code, Section 1654. 

A waiver of a PARTY’s performance under this AGREEMENT will not constitute a continuous 
waiver of any other provision. 

61. A delay or omission to exercise a right or power due to a default does not negate the use of that 
right or power in the future when deemed necessary. 

Defaults 

62. If any PARTY defaults in its performance of the WORK, a non-defaulting PARTY will request in 
writing that the default be remedied within thirty (30) calendar days.  If the defaulting PARTY fails 
to do so, the non-defaulting PARTY may initiate dispute resolution. 

Dispute Resolution 

63. PARTIES will first attempt to resolve AGREEMENT disputes at the PROJECT team level as 
described in the Quality Management Plan. If they cannot resolve the dispute themselves, the 
CALTRANS District Director and the Executive Officer of RCTC will attempt to negotiate a 
resolution. If PARTIES do not reach a resolution, PARTIES' legal counsel will initiate mediation. 
PARTIES agree to participate in mediation in good faith and will share equally in its costs. 

Neither the dispute nor the mediation process relieves PARTIES from full and timely performance 
of the WORK in accordance with the terms of this AGREEMENT. However, if any PARTY stops 
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fulfilling its obligations, any other PARTY may seek equitable relief to ensure that the WORK 
continues. 

Except for equitable relief, no PARTY may file a civil complaint until after mediation, or forty-five 
(45) calendar days after filing the written mediation request, whichever occurs first. 

PARTIES will file any civil complaints in the Superior Court of the county in which the 
CALTRANS District Office signatory to this AGREEMENT resides or in the Superior Court of the 
county in which the PROJECT is physically located. 

64. PARTIES maintain the ability to pursue alternative or additional dispute remedies if a previously 
selected remedy does not achieve resolution. 

Prevailing Wage 

65. When WORK falls within the Labor Code § 1720(a)(1) definition of "public works" in that it is 
construction, alteration, demolition, installation, or repair; or maintenance work under Labor Code 
§ 1771, PARTIES will conform to the provisions of Labor Code §§ 1720-1815, and all applicable 
provisions of California Code of Regulations, Title 8, Division 1, Chapter 8, Subchapter 3, Articles 
1-7. PARTIES will include prevailing wage requirements in contracts for public work and require 
contractors to include the same prevailing wage requirements in all subcontracts. 

Work performed by a PARTY's own employees is exempt from the Labor Code's Prevailing Wage 
requirements. 

If WORK is paid for, in whole or part, with federal funds and is of the type of work subject to 
federal prevailing wage requirements, PARTIES will conform to the provisions of the Davis-Bacon 
and Related Acts, 40 U.S.C. §§ 3141-3148. 

When applicable, PARTIES will include federal prevailing wage requirements in contracts for 
public works. WORK performed by a PARTY's employees is exempt from federal prevailing wage 
requirements. 
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 REIMBURSEMENT SUMMARY 

FUNDING TABLE 

IMPLEMENTING AGENCY: RCTC 
 

Source Party Fund Type PID 
Totals 

LOCAL RCTC Local 1500,000 1,500,000 

Totals 1,500,000 1,500,000 
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SPENDING TABLE 

 PID 
 

Fund Type CALTRANS RCTC 
Totals 

Local 300,000 1,200,000 1,500,000 

Totals 300,000 1,200,000 1,500,000 
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Funding 

66. Per the State Budget Act of 2012, Chapter 603, amending item 2660-001-0042 of Section 2.00, the 
cost of any engineering support performed by CALTRANS towards any local government agency-
sponsored PID project will only include direct costs. Indirect or overhead costs will not be applied 
during the development of the PID document. 

Invoicing and Payment 

67. PARTIES will invoice for funds where the SPENDING TABLE shows that one PARTY provides 
funds for use by another PARTY.  PARTIES will pay invoices within forty-five (45) calendar days 
of receipt of invoice when not paying with Electronic Funds Transfer (EFT). When paying with 
EFT,  RCTC will pay invoices within five (5) calendar days of receipt of invoice. 

68. If RCTC has received EFT certification from CALTRANS then RCTC will use the EFT mechanism 
and follow all EFT procedures to pay all invoices issued from CALTRANS. 

69. When a PARTY is reimbursed for actual cost, invoices will be submitted each month for the prior 
month's expenditures. After all PROJECT COMPONENT WORK is complete, PARTIES will 
submit a final accounting of all PROJECT COMPONENT costs. Based on the final accounting, 
PARTIES will invoice or refund as necessary to satisfy the financial commitments of this 
AGREEMENT. 

Project Initiation Document (PID) 

70. CALTRANS will invoice RCTC for $45,000 initial deposit after execution of this AGREEMENT 
and forty-five (45) working days prior to the commencement of PID expenditures. This deposit 
represents two (2) months' estimated costs. 
 

Thereafter, CALTRANS will invoice and RCTC will reimburse for actual costs incurred and paid. 
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SIGNATURES 

PARTIES are authorized to enter into this AGREEMENT and have delegated to the undersigned the 
authority to execute this AGREEMENT on behalf of the respective agencies and hereby covenants to have 
followed all the necessary legal requirements to validly execute this AGREEMENT. By signing below, the 
PARTIES each expressly agree to execute this AGREEMENT electronically. 

The PARTIES acknowledge that executed copies of this AGREEMENT may be exchanged by facsimile or 
email, and that such copies shall be deemed to be effective as originals. 

STATE OF CALIFORNIA 
DEPARTMENT OF 

TRANSPORTATION   

RIVERSIDE COUNTY 
TRANSPORTATION 

COMMISSION 

    

Catalino A. Pining III 
District Director 
 

  Aaron Hake 
Executive Director 
 

Verification of Funds and Authority:   Attest: 

    

Corina Harriman 
District Budget Manager 
 

  name TBD 
 
 

Certified as to financial terms and 
policies: 
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Darwin Salmos 
HQ Accounting Supervisor 
 

  name TBD 
 
 

    

    

HQ Legal Representative 
HQ Legal Rep Title 
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SCOPE SUMMARY 
    

 

WORK ELEMENT 

C
A

LT
R

A
N

S 

R
C

T
C

 

N
/A

 

0.100.05.05.xx - Quality Management Plan   x   

0.100.05.05.xx - Risk Management Plan   x   

0.100.05.05.xx - Project Communication Plan   x   

0.100.05.10.xx - Quality Management x     

0.100.05.10.xx - Cooperative Agreement for PA&ED Phase x x   

0.100.05.10.xx - Independent Quality Assurance (IQA) x     

0.100.05.10.xx - Project Development Team Meetings x x   

1.150.05.05 - Review of Existing Reports, Data, Studies, and Mapping   x   

1.150.05.05.xx - Review of Existing Reports, Data, Studies, and Mapping x     

1.150.05.10 - Geological Hazards Review   x   

1.150.05.10.xx - Provision of Existing Geological Information x     

1.150.05.15 - Utility Search   x   

1.150.05.15.xx - Provision of Existing Utility Information x     

1.150.05.20 - Environmental Constraints Identification   x   

1.150.05.20.xx - Provision of Environmental Constraints Information x     

1.150.05.25 - Traffic Forecasts/Modeling   x   

1.150.05.25.xx - Provision of Existing Traffic Forecasts/Modeling Information x     

1.150.05.30 - Surveys and Maps for PID   x   

1.150.05.30.xx - Provision of Existing Surveys and Mapping x     

1.150.05.35 - Transportation Problem Definition and Site Assessment   x   

1.150.05.45 - As-Built Centerline and Existing Right of Way   x   

140



Agreement No.   08-1790 
Project No.:  0824000207 

EA:   08-1R030 
 08-RIV-15-15/17.3 

 

Agreement No. 08-1790 |  08-RIV-15 | EA:  08-1R030 

Page | 20 

1.150.05.xx - Provision of Existing District Geotechnical Information x     

1.150.05.50 - Transportations Climate Risk/Adaptation Evaluation   x   

1.150.10 – Initial Alternatives Development   x   

1.150.10.05 - Public/Local Agency Input   x   

1.150.10.15 – Concept Alternatives Development   x   

1.150.15 – Alternatives Analysis   x   

1.150.15.05 - Right of Way Data Sheets   x   

1.150.15.10 - Utility Relocation Requirements Assessment   x   

1.150.15.15 - Railroad Involvement Determination   x   

1.150.15.25 - Preliminary Materials Report   x   

1.150.15.30 – Structures Advance Planning Study (APS)   x   

1.150.15.35 - Multimodal/Complete Streets Review   x   

1.150.15.40 - Hydraulic Review   x   

1.150.15.50 - Traffic Studies   x   

1.150.15.55 - Construction Estimates   x   

1.150.15.60 – Preliminary Transportation Management Plan   x   

1.150.20 – Preliminary Environmental Analysis Report (PEAR)   x   

1.150.20.05 - Initial Noise Study   x   

1.150.20.10 - Hazardous Waste Initial Site Assessment/Investigations   x   

1.150.20.15 - Scenic Resources and Landscape Architecture Review   x   

1.150.20.20 – Initial NEPA/404 Coordination   x   

1.150.20.25 – Initial Biology Study   x   

1.150.20.30 - Initial Records and Literature Search for Cultural Resources   x   

1.150.20.40 - Initial Community Impact Analysis, Land Use, and Growth Studies   x   

1.150.20.45 - Initial Air Quality Study   x   

1.150.20.50 - Initial Water Quality Studies   x   
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1.150.20.60 - Preliminary Environmental Analysis Report Preparation   x   

1.150.20.65 - Initial Paleontology Study   x   

1.150.25.05 - Draft PID   x   

1.150.25.10 – Approved Exceptions to Design Standards   x   

1.150.25.20 - PID Circulation, Review, and Approval x     

1.150.25.25 - Storm Water Data Report   x   

1.150.25.30.05 – Cost Estimates for Alternatives   x   

1.150.25.99 – Other PID Products   x   

1.150.35 - Required Permits, Licenses, Agreements, and Certifications (PLACs) 
during Project Initiation Documents Development 

  x   

1.150.40 - PLACs During Project Initiation Documents Development   x   

1.150.45 - Base Maps and Plan Sheets for Project Initiation Documents   x   
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Agenda Item 8 

RIVERSIDE COUNTY TRANSPORTATION COMMISSION 

DATE: September 23, 2024 

TO: Western Riverside County Programs and Projects Committee 

FROM: David Lewis, Capital Projects Manager 

THROUGH: Erik Galloway, Project Delivery Director 

SUBJECT: On-Call Design Engineering and Environmental Services for the Construction 
of Commuter Rail Station Capital Improvement Projects 

 
STAFF RECOMMENDATION: 
 
This item is for the Committee to recommend the Commission take the following action(s): 
 
1) Award the following agreements to provide on-call design engineering and environmental 

services for the construction of commuter rail station capital improvement projects for a 
three-year term, and one two-year option to extend the agreement, in an amount not to 
exceed an aggregate value of $12,000,000; 
a) Agreement No. 24-33-097-00 Moffat & Nichol; 
b) Agreement No. 24-33-130-00 HDR Engineering, Inc.; 
c) Agreement No. 24-33-131-00 HNTB Corporation; 
d) Agreement No. 24-33-132-00 WSP USA Inc.; 

2) Authorize the Chair or Executive Director, pursuant to legal counsel review, to execute 
the agreements, including option years, on behalf of the Commission; and 

3) Authorize the Executive Director, or designee, to execute task orders awarded to the 
consultants under the terms of the agreements. 
 

BACKGROUND INFORMATION: 
 
The Commission has a need for the provision of comprehensive on-call professional services for 
design engineering and environmental services for commuter rail, transit, and station capital 
improvement projects. Typically, the Commission procures design engineering and 
environmental services as the need for services arises.  An on-call design engineering and 
environmental services contract provides a more streamlined process since formal solicitation, 
selection, and negotiation of basic rates and contracting are completed as part of the on-call 
procurement process.  
 
The intention of this procurement is to provide the Commission with comprehensive on-call 
professional design engineering and environmental services for a variety of Commission 
commuter rail, transit, and station capital improvement projects which include future station 
upgrades projects.  Design engineering and environmental services will be funded with various 
Federal Transit Administration (FTA) grants and local funds.  
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DISCUSSION 
 
Procurement 
 
Pursuant to Government Code 4525 et seq, selection of architect, engineer, and related services 
shall be on the basis of demonstrated competence and on professional qualifications necessary 
for the satisfactory performance of the services required.  Therefore, staff used the qualification 
method of selection for the procurement. Evaluation criteria included elements such as 
qualifications of firm, staffing and project organization, project understanding and approach, and 
the ability to respond to the requirements set forth under the terms of a request for qualifications 
(RFQ). 
 
RFQ No. 24-33-097-00 for on-call design engineering and environmental services for the 
construction of commuter rail and station capital improvement projects was released by staff on 
June 6, 2024.  The RFQ was posted on the Commission’s PlanetBids website, which is accessible 
through the Commission’s website.  Through PlanetBids, 105 firms downloaded the RFQ, 18 of 
these firms are located in Riverside County.  A pre-submittal conference was held on June 19, 
2024, and attended by 16 firms.  Staff responded to all questions submitted by potential 
proposers prior to the June 28, 2024, clarification deadline.  Five (5) firms, HDR Engineering, Inc. 
(Riverside, CA), HNTB Corporation (Ontario, CA), Michael Baker International, Inc. (Ontario, CA), 
Moffatt & Nichol (Ontario, CA), and WSP USA Inc. (New York, NY) submitted responsive and 
responsible statements of qualifications prior to the 2:00 p.m. submittal deadline on  
July 18, 2024. Utilizing the evaluation criteria set forth in the RFQ, the firms were evaluated and 
scored by an evaluation committee comprised of Commission and Bechtel staff. 
 
Based on the evaluation committee’s assessment of the written proposals and pursuant to the 
terms of the RFP, the evaluation committee determined four (4) firms – Moffatt & Nichol, HDR 
Engineering, Inc., HNTB Corporation, and WSP USA Inc. – to be the most qualified firms to provide 
on-call design engineering and environmental services for the construction commuter rail station 
capital improvement projects.  
 
As a result of the evaluation committee’s assessment of the written proposals, the evaluation 
committee recommends contract awards to Moffatt & Nichol, HDR Engineering, Inc., HNTB 
Corporation, and WSP USA Inc. for a three-year term, and one, two-year option to extend the 
agreements, in the aggregate amount of $12,000,000, as these firms earned the highest total 
evaluation scores. 
 
The on-call, indefinite delivery/quantity task order type contracts do not guarantee work to any 
of the awardees; therefore, no funds are guaranteed to any consultant.  Services will be provided 
through the Commission’s issuance of task orders to the consultants on an as-needed basis.   
Pre-qualified consultants will be selected for specific tasks based on qualification information 
contained in their proposals for the specific tasks.  To ensure the consultants’ prices are fair and 
reasonable, the contracts are subject to a pre-award audit. 
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The Commission’s model on-call professional services agreement will be entered into with each 
consultant firm, subject to any changes approved by the Executive Director, pursuant to legal 
counsel review.  Staff oversight of the contracts and task orders will maximize the effectiveness 
of the consultants and minimize costs to the Commission. 
 
FISCAL IMPACT: 
 

Financial Information 

In Fiscal Year Budget: Yes Year: FY 2025/26+ Amount: $12,000,000 

Source of Funds: Federal Transit Administration Budget Adjustment: No 

GL/Project Accounting No.: 
XXXXXX 81115 XXX 33 81101 
XXXXXX 81101 XXX 33 81101 
XXXXXX 81102 XXX 33 81101 

Fiscal Procedures Approved: 

 

Date: 09/09/2024 

Attachments:  
1) Draft On-Call Professional Services Agreement No. 24-33-097-00 With Moffatt & Nichol 
2) Draft On-Call Professional Services Agreement No. 24-33-130-00 With HDR Engineering, 

Inc. 
3) Draft On-Call Professional Services Agreement No. 24-33-131-00 With HNTB Corporation 
4) Draft On-Call Professional Services Agreement No. 24-33-132-00 With WSP USA Inc. 
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Agreement No. 24-33-097-00 

PROFESSIONAL SERVICES AGREEMENT 
WITH FTA AND PROPOSITION 1B FUNDING ASSISTANCE 

RIVERSIDE COUNTY TRANSPORTATION COMMISSION 
AGREEMENT WITH 

MOFFATT & NICHOL 
FOR ON-CALL 

DESIGN ENGINEERING AND ENVIRONMENTAL SERVICES  
FOR THE  

CONSTRUCTION OF COMMUTER RAIL STATION CAPITAL IMPROVEMENT 
PROJECTS 

Parties and Date. 

This Agreement is made and entered into this ___ day of _______, 2024, 
by and between the RIVERSIDE COUNTY TRANSPORTATION COMMISSION ("the 
Commission") and MOFFATT & NICHOL ("Consultant"), a CORPORATION.  The 
Commission and Consultant are sometimes referred to herein individually as “Party”, and 
collectively as the “Parties”. 

Recitals. 

A. On November 8, 1988 the Voters of Riverside County approved Measure A
authorizing the collection of a one-half percent (1/2 %) retail transactions and use tax (the 
"tax") to fund transportation programs and improvements within the County of Riverside, 
and adopting the Riverside County Transportation Improvement Plan (the "Plan"). 

B. Pursuant to Public Utility Code Sections 240000 et seq., the Commission is
authorized to allocate the proceeds of the Tax in furtherance of the Plan. 

C. On November 5, 2002, the voters of Riverside County approved an
extension of the Measure A tax for an additional thirty (30) years for the continued funding 
of transportation and improvements within the County of Riverside. 

D. A source of funding for payment for on-call professional consulting services
provided under this Agreement may be Proposition 1B funds (“Prop 1B”) funds 
administered by the California Department of Transportation (“Caltrans”), and/or funds 
from the Federal Transit Administration (“FTA”).  This Agreement shall not be deemed to 
be approved by the Commission until the certification shown in Exhibit “E” attached hereto 
and incorporated herein by reference, is executed. 

E. Consultant desires to perform and assume responsibility for the provision
of certain on-call design engineering and environmental services for the construction of 

ATTACHMENT 1
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commuter rail station capital improvement projects in the County of Riverside, California. 
Services shall be provided on the terms and conditions set forth in this Agreement and in 
the task order(s) to be solicited, awarded and authorized by Commission as further 
described in this Agreement (“Task Order”).  Consultant represents that it is experienced 
in providing such services to public clients, is licensed in the State of California (if 
necessary), and is familiar with the plans of the Commission. 

F. Commission desires to engage Consultant to render such services on an 
on-call basis. Services shall be ordered by Task Order(s) to be issued pursuant to this 
Agreement for future projects as set forth herein and in each Task Order (each such 
project shall be designated a “Project” under this Agreement). 
 
Terms. 

1. General Scope of Services.  Consultant shall furnish all technical and 
professional services, including labor, material, equipment, transportation, supervision 
and expertise, and incidental and customary work necessary to fully and adequately 
supply the on-call design engineering and environmental services for the Projects 
("Services").  The Services are generally described in Exhibit "A" attached hereto and 
incorporated herein by reference.  The Services shall be more particularly described in 
the individual Task Orders issued by the Commission’s Executive Director or designee.  
No Services shall be performed unless authorized by a fully executed Task Order. All 
Services shall be subject to, and performed in accordance with, this Agreement, the 
relevant Task Order, the exhibits attached hereto and incorporated herein by reference, 
and all applicable local, state and federal laws, rules and regulations. 

2. Task Orders; Commencement of Services; Schedule of Services.   Services 
under this Agreement shall be requested by the Commission pursuant to Task Order 
requests.  If Commission accepts Consultant’s Task Order proposal, Commission shall 
issue a purchase order or executed task order for the Services (“Commission’s Task 
Order Authorization”).  Consultant’s agreement to the final terms of a proposed Task 
Order, Commission’s Task Order Authorization and Consultant’s commencement of the 
Services shall indicate the Parties’ agreement to the terms of the relevant Task Order. 

Consultant shall commence Services under a Task Order within five (5) 
days of receiving Commission’s Task Order Authorization.   
 

Consultant shall perform the Services expeditiously, in accordance with the 
Schedule of Services set forth in a Task Order.  Consultant represents that it has the 
professional and technical personnel required to perform the Services in conformance 
with such conditions.  In order to facilitate Consultant's conformance with the Schedule, 
Commission shall respond to Consultant's submittals in a timely manner.  Upon request 
of the Commission, Consultant shall provide a more detailed schedule of anticipated 
performance to meet the Schedule of Services. 
 

3. Pre-Award Audit.  As a result of the funding for this Project, and to the extent 
Caltrans procedures apply in connection therewith, issuance of a “Notice to Proceed” or 
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other authorization to proceed under a Task Order may be contingent upon completion 
and approval of a pre-award audit.  Any questions raised during the pre-award audit shall 
be resolved before the Commission will consider approval of this Agreement.  The funding 
provided under this Agreement is contingent on meeting all funding requirements and 
could be withdrawn, thereby entitling the Commission to terminate this Agreement, if the 
procedures are not completed.  The Consultant’s files shall be maintained in a manner to 
facilitate State process reviews.  In addition, Caltrans may require that prior to 
performance of any work for which funding reimbursement through Caltrans is requested 
and provided, that Caltrans must give to Commission an “Authorization to Proceed”. 

4. Audit Procedures.   

4.1 Consultant and certain subconsultant contracts, including cost 
proposals and ICR, are subject to audits or reviews such as, but not limited to, a contract 
audit, an incurred cost audit, an Independent Cost Review (ICR) Audit, or a CPA ICR 
audit work paper review. If selected for audit or review, this Agreement, Consultant’s cost 
proposal and ICR and related work papers, if applicable, will be reviewed to verify 
compliance with 48 CFR, Part 31 and other related laws and regulations. In the instances 
of a CPA ICR audit work paper review it is Consultant’s responsibility to ensure federal, 
state, or local government officials are allowed full access to the CPA’s work papers 
including making copies as necessary. This Agreement, Consultant’s cost proposal, and 
ICR shall be adjusted by Consultant and approved by the Commission’s contract 
manager to conform to the audit or review recommendations. Consultant agrees that 
individual terms of costs identified in the audit report shall be incorporated into this 
Agreement by this reference if directed by Commission at its sole discretion. Refusal by 
Consultant to incorporate audit or review recommendations, or to ensure that the federal, 
state or local governments have access to CPA work papers, will be considered a breach 
of the Agreement terms and cause for termination of this Agreement and disallowance 
of prior reimbursed costs. Additional audit provisions applicable to this Agreement are 
set forth in Sections 22 and 23 of this Agreement. 

Section 4.2 and 4.3 shall apply to the extent applicable to the Task Order and funding 
source. 
 

4.2 During any Caltrans’ review of the ICR audit work papers created 
by the Consultant’s independent CPA, Caltrans will work with the CPA and/or Consultant 
toward a resolution of issues that arise during the review. Each party agrees to use its 
best efforts to resolve any audit disputes in a timely manner. If Caltrans identifies 
significant issues during the review and is unable to issue a cognizant approval letter, 
Commission will reimburse the Consultant at an accepted ICR until a FAR (Federal 
Acquisition Regulation) compliant ICR {e.g. 48 CFR Part 31; GAGAS (Generally 
Accepted Auditing Standards); CAS (Cost Accounting Standards), if applicable; in 
accordance with procedures and guidelines of the American Association of State 
Highways and Transportation Officials (AASHTO) Audit Guide; and other applicable 
procedures and guidelines is received and approved by Caltrans. 

Accepted rates will be as follows: 
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a.  If the proposed rate is less than one hundred fifty percent (150%) - the accepted 
rate reimbursed will be ninety percent (90%) of the proposed rate. 
 
b.  If the proposed rate is between one hundred fifty percent (150%) and two hundred 
percent (200%) - the accepted rate will be eighty-five percent (85%) of the proposed rate. 
 
c.  If the proposed rate is greater than two hundred percent (200%) - the accepted 
rate will be seventy-five percent (75%) of the proposed rate. 
 

4.3 If Caltrans is unable to issue a cognizant letter per Section 4.2 
above, Caltrans may require Consultant to submit a revised independent CPA-audited 
ICR and audit report within three (3) months of the effective date of the Caltrans’ 
management letter.  Caltrans will then have up to six (6) months to review the 
Consultant’s and/or the independent CPA’s revisions. 

If the Consultant fails to comply with the provisions of this Section 4, or if 
Caltrans is still unable to issue a cognizant approval letter after the revised independent 
CPA audited ICR is submitted, overhead cost reimbursement will be limited to the 
accepted ICR that was established upon initial rejection of the ICR and set forth in 
Section 4.2 above for all rendered services. In this event, this accepted ICR will become 
the actual and final ICR for reimbursement purposes under this Agreement. 

Consultant may submit to Commission final invoice only when all of the 
following items have occurred: (1) Caltrans accepts or adjusts the original or revised 
independent CPA audited ICR; (2) all work under this Agreement has been completed 
to the satisfaction of Commission; and, (3) Caltrans has issued its final ICR review letter. 
The Consultant must submit its final invoice to Commission no later than sixty (60) 
calendar days after occurrence of the last of these items.  The accepted ICR will apply 
to this Agreement and all Task Orders issued under this Agreement, and all other 
agreements executed between the Commission and the Consultant, either as a prime or 
subconsultant, with the same fiscal period ICR. 

5. Term. 

5.1 This Agreement shall go into effect on the date first set forth above, 
contingent upon approval by Commission, and Consultant shall commence work after 
notification to proceed by Commission’s Contract Administrator. This Agreement shall 
end on (DATE), unless extended by contract amendment.  The Commission may extend 
the term of this Agreement, in its sole discretion, for one additional two (2) year period. 

5.2 Consultant is advised that any recommendation for contract award 
is not binding on Commission until this Agreement is fully executed and approved by the 
Commission.  

5.3 This Agreement shall remain in effect until the date set forth above, 
unless earlier terminated as provided herein.   Consultant shall complete the Services 
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within the term of this Agreement, and shall meet any other established schedules and 
deadlines.  All applicable indemnification provisions of this Agreement shall remain in 
effect following the termination of this Agreement. 

6. Commission's Contract Administrator.  The Commission hereby designates 
the Commission's Executive Director, or his or her designee, to act as its Contract 
Administrator for the performance of this Agreement ("Commission’s Contract 
Administrator").  Commission’s Contract Administrator shall have the authority to act on 
behalf of the Commission for all purposes under this Agreement.  Commission’s Contract 
Administrator shall also review and give approval, as needed, to the details of 
Consultant's work as it progresses.  Consultant shall not accept direction or orders from 
any person other than the Commission’s Contract Administrator or his or her designee. 

7. Consultant's Representative.  Consultant hereby designates Sam Mansour 
to act as its Representative for the performance of this Agreement ("Consultant’s 
Representative").  Consultant's Representative shall have full authority to act on behalf 
of Consultant for all purposes under this Agreement.  The Consultant’s Representative 
shall supervise and direct the Services, using his or her professional skill and attention, 
and shall be responsible for all means, methods, techniques, sequences and procedures 
and for the satisfactory coordination of all portions of the Services under this Agreement.  
Consultant shall work closely and cooperate fully with Commission’s Contract 
Administrator and any other agencies which may have jurisdiction over, or an interest in, 
the Services.  Consultant's Representative shall be available to the Commission staff at 
all reasonable times.  Any substitution in Consultant's Representative shall be approved 
in writing by Commission’s Contract Administrator. 

8. Substitution of Key Personnel.  Consultant has represented to the 
Commission that certain key personnel will perform and coordinate the Services under 
this Agreement.  Should one or more of such personnel become unavailable, Consultant 
may substitute other personnel of at least equal competence upon written approval by the 
Commission.  In the event that the Commission and Consultant cannot agree as to the 
substitution of the key personnel, the Commission shall be entitled to terminate this 
Agreement for cause, pursuant to the provisions herein.  The key personnel for 
performance of this Agreement are:  Sam Mansour, Amr Zaher, Stephanie Oslick, Anil 
Verma, Jose Avendado, Jared Bernard, Alaedin Moubayes, and Jason Seccombe, 
or as otherwise identified in the Task Order. 

9. Standard of Care; Licenses.  Consultant represents and maintains that it is 
skilled in the professional calling necessary to perform all Services, duties and obligations 
required by this Agreement to fully and adequately complete the Project.  Consultant shall 
perform the Services and duties in conformance to and consistent with the standards 
generally recognized as being employed by professionals in the same discipline in the 
State of California.  Consultant warrants that all employees and subcontractors shall have 
sufficient skill and experience to perform the Services assigned to them.  Consultant 
further represents and warrants to the Commission that its employees and subcontractors 
have all licenses, permits, qualifications and approvals of whatever nature that are legally 
required to perform the Services, and that such licenses and approvals shall be 
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maintained throughout the term of this Agreement.  Consultant shall perform, at its own 
cost and expense and without reimbursement from the Commission, any services 
necessary to correct errors or omissions which are caused by the Consultant’s failure to 
comply with the standard of care provided for herein, and shall be fully responsible to the 
Commission for all damages and other liabilities provided for in the indemnification 
provisions of this Agreement arising from the Consultant’s errors and omissions.  Any 
employee of Consultant or its sub-consultants who is determined by the Commission to 
be uncooperative, incompetent, a threat to the adequate or timely completion of the 
Project, a threat to the safety of persons or property, or any employee who fails or refuses 
to perform the Services in a manner acceptable to the Commission, shall be promptly 
removed from the Project by the Consultant and shall not be re-employed to perform any 
of the Services or to work on the Project. 

10. Independent Contractor.  The Services shall be performed by Consultant or 
under its supervision.  Consultant will determine the means, methods and details of 
performing the Services subject to the requirements of this Agreement.  Commission 
retains Consultant on an independent contractor basis and not as an employee, agent or 
representative of the Commission.  Consultant retains the right to perform similar or 
different services for others during the term of this Agreement.  Any additional personnel 
performing the Services under this Agreement on behalf of Consultant shall at all times 
be under Consultant's exclusive direction and control.  Consultant shall pay all wages, 
salaries and other amounts due such personnel in connection with their performance of 
Services and as required by law.  Consultant shall be responsible for all reports and 
obligations respecting such personnel, including but not limited to, social security taxes, 
income tax withholdings, unemployment insurance, disability insurance, and workers' 
compensation insurance. 

11. Project Progress.   

11.1 Modification of the Schedule.  Consultant shall regularly report to 
the Commission, through correspondence or progress reports, its progress in providing 
required Services within the scheduled time periods.  Commission shall be promptly 
informed of all anticipated delays.  In the event that Consultant determines that a 
schedule modification is necessary, Consultant shall promptly submit a revised Schedule 
of Services for approval by Commission’s Contract Administrator.  

11.2 Trend Meetings.  Consultant shall conduct trend meetings with the 
Commission’s Contract Administrator and other interested parties, as requested by the 
Commission, on a bi-weekly basis or as may be mutually scheduled by the Parties at a 
standard day and time.  These trend meetings will encompass focused and informal 
discussions concerning scope, schedule, and current progress of Services, relevant cost 
issues, and future Project objectives.  Consultant shall be responsible for the preparation 
and distribution of meeting agendas to be received by the Commission and other 
attendees no later than three (3) working days prior to the meeting. 

11.3 Progress Reports.  As part of its monthly invoice, Consultant shall 
submit a progress report, in a form determined by the Commission, which will indicate 
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the progress achieved during the previous month in relation to the Schedule of Services.  
Submission of such progress report by Consultant shall be a condition precedent to 
receipt of payment from the Commission for each monthly invoice submitted. 

12. Delay in Performance. 

12.1 Excusable Delays.  Should Consultant be delayed or prevented 
from the timely performance of any act or Services required by the terms of the 
Agreement by reason of acts of God or of the public enemy, acts or omissions of the 
Commission or other governmental agencies in either their sovereign or contractual 
capacities, fires, floods, pandemics, epidemics, quarantine restrictions, strikes, freight 
embargoes or unusually severe weather, performance of such act shall be excused for 
the period of such delay. 

12.2 Written Notice.  If Consultant believes it is entitled to an extension 
of time due to conditions set forth in subsection 12.1, Consultant shall provide written 
notice to the Commission within seven (7) working days from the time Consultant knows, 
or reasonably should have known, that performance of the Services will be delayed due 
to such conditions.  Failure of Consultant to provide such timely notice shall constitute a 
waiver by Consultant of any right to an excusable delay in time of performance. 

12.3 Mutual Agreement.  Performance of any Services under this 
Agreement may be delayed upon mutual agreement of the Parties.  Upon such 
agreement, Consultant's Schedule of Services shall be extended as necessary by the 
Commission.  Consultant shall take all reasonable steps to minimize delay in completion, 
and additional costs, resulting from any such extension. 

13. Preliminary Review of Work.  All reports, working papers, and similar work 
products prepared for submission in the course of providing Services under this 
Agreement shall be submitted to the Commission’s Contract Administrator in draft form, 
and the Commission may require revisions of such drafts prior to formal submission and 
approval.  In the event plans and designs are to be developed as part of the Project, final 
detailed plans and designs shall be contingent upon obtaining environmental clearance 
as may be required in connection with Federal funding.  In the event that Commission’s 
Contract Administrator, in his or her sole discretion, determines the formally submitted 
work product to be not in accordance with the standard of care established under this 
Agreement, Commission’s Contract Administrator may require Consultant to revise and 
resubmit the work at no cost to the Commission. 

14. Appearance at Hearings.  If and when required by the Commission, 
Consultant shall render assistance at public hearings or other meetings related to the 
Project or necessary to the performance of the Services.  However, Consultant shall not 
be required to, and will not, render any decision, interpretation or recommendation 
regarding questions of a legal nature or which may be construed as constituting a legal 
opinion.   
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15. Opportunity to Cure; Inspection of Work.  Commission may provide 
Consultant an opportunity to cure, at Consultant's expense, all errors and omissions 
which may be disclosed during Project implementation.  Should Consultant fail to make 
such correction in a timely manner, such correction may be made by the Commission, 
and the cost thereof charged to Consultant.  Consultant shall allow the Commission’s 
Contract Administrator and Caltrans to inspect or review Consultant's work in progress at 
any reasonable time. 

16. Claims Filed by Contractor.   

16.1 If claims are filed by the Commission’s contractor for the Project 
(“Contractor”) relating to work performed by Consultant’s personnel, and additional 
information or assistance from the Consultant’s personnel is required by the Commission 
in order to evaluate or defend against such claims; Consultant agrees to make 
reasonable efforts to make its personnel available for consultation with the Commission’s 
construction contract administration and legal staff and for testimony, if necessary, at 
depositions and at trial or arbitration proceedings. 

16.2 Consultant’s personnel that the Commission considers essential to 
assist in defending against Contractor claims will be made available on reasonable 
notice from the Commission. Consultation or testimony will be reimbursed at the same 
rates, including travel costs that are being paid for the Consultant’s personnel services 
under this Agreement. 

16.3 Services of the Consultant’s personnel and other support staff in 
connection with Contractor claims will be performed pursuant to a written contract 
amendment, if necessary, extending the termination date of this Agreement in order to 
finally resolve the claims. 

16.4 Nothing contained in this Section shall be construed to in any way 
limit Consultant’s indemnification obligations contained in Section 29.  In the case of any 
conflict between this Section and Section 29, Section 29 shall govern.  This Section is 
not intended to obligate the Commission to reimburse Consultant for time spent by its 
personnel related to Contractor claims for which Consultant is required to indemnify and 
defend the Commission pursuant to Section 29 of this Agreement. 

17. Final Acceptance.  Upon determination by the Commission that Consultant 
has satisfactorily completed the Services required under this Agreement and within the 
term set forth herein the Commission shall give Consultant a written Notice of Final 
Acceptance.  Upon receipt of such notice, Consultant shall incur no further costs 
hereunder, unless otherwise specified in the Notice of Final Acceptance.  Consultant may 
request issuance of a Notice of Final Acceptance when, in its opinion, it has satisfactorily 
completed all Services required under the terms of this Agreement.  In the event 
copyrights are permitted under this Agreement, then in connection with Federal funding, 
it is hereby acknowledged and agreed that the United States Department of 
Transportation shall have the royalty-free non-exclusive and irrevocable right to 
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reproduce, publish, or otherwise use, and to authorize others to use, the work for 
governmental purposes.   

18. Laws and Regulations.  Consultant shall keep itself fully informed of and in 
compliance with all local, state and federal laws, rules and regulations in any manner 
affecting the performance of the Project or the Services, including all Cal/OSHA 
requirements, and shall give all notices required by law.  For example, and not by way of 
limitation, Consultant shall keep itself fully informed of and in compliance with all 
implementing regulations, design standards, specifications, previous commitments that 
must be incorporated in the design of the Project, and administrative controls including 
those of the United States Department of Transportation.  Compliance with Federal 
procedures may include completion of the applicable environmental documents and 
approved by the United States Department of Transportation.  For example, and not by 
way of limitation, a signed Categorical Exclusion, Finding of No Significant Impact, or 
published Record of Decision may be required to be approved and/or completed by the 
United States Department of Transportation.  For Consultant shall be liable for all 
violations of such laws and regulations in connection with Services.  If the Consultant 
performs any work knowing it to be contrary to such laws, rules and regulations and 
without giving written notice to the Commission, Consultant shall be solely responsible 
for all costs arising therefrom.  Consultant shall defend, indemnify and hold Commission, 
its officials, directors, officers, employees and agents free and harmless, pursuant to the 
indemnification provisions of this Agreement, from any claim or liability arising out of any 
failure or alleged failure to comply with such laws, rules or regulations. 

19. Fees and Payment. 

19.1 The method of payment for this Agreement will be based on actual 
cost plus a fixed fee. Commission shall reimburse Consultant for actual costs (including 
labor costs, employee benefits, travel, equipment rental costs, overhead and other direct 
costs) incurred by Consultant in performance of the Services. Consultant shall not be 
reimbursed for actual costs that exceed the estimated wage rates, employee benefits, 
travel, equipment rental, overhead, and other estimated costs set forth in the approved 
Consultant cost proposal attached hereto as Exhibit “B” and incorporated herein by 
reference, or any cost proposal included as part of a Task Order (“Cost Proposal”) unless 
additional reimbursement is provided for by written amendment. In no event, shall 
Consultant be reimbursed for overhead costs at a rate that exceeds Commission’s 
approved overhead rate set forth in the Cost Proposal.  To the extent legally permissible, 
Consultant’s approved overhead rate shall be fixed for the term of this Agreement.  In 
the event that Commission determines that a change to the Services from that specified 
in the Cost Proposal, this Agreement or any Task Order is required, the Agreement time 
or actual costs reimbursable by Commission shall be adjusted by written amendment to 
accommodate the changed work. The maximum total cost as specified in Section 19.8 
shall not be exceeded, unless authorized by a written amendment. 

19.2 In addition to the allowable incurred costs, Commission shall pay 
Consultant a fixed fee to be set forth in each Task Order (“Fixed Fee”). The Fixed Fee is 

154



 
 

  
 

11 

nonadjustable for each Task Order, except in the event of a significant change in the 
Scope of Services, and such adjustment is made by written amendment.  

19.3 Reimbursement for transportation and subsistence costs shall not 
exceed the rates specified in the approved Cost Proposal.   In addition, payments to 
Consultant for travel and subsistence expenses claimed for reimbursement or applied 
as local match credit shall not exceed rates authorized to be paid exempt non-
represented State employees under current State Department of Personnel 
Administration (DPA) rules, unless otherwise authorized by Commission.  If the rates 
invoiced are in excess of those authorized DPA rates, and Commission has not 
otherwise approved said rates, then Consultant is responsible for the cost difference and 
any overpayments shall be reimbursed to the Commission on demand. 

19.4 When milestone cost estimates are included in the approved Cost 
Proposal for a Task Order, Consultant shall obtain prior written approval for a revised 
milestone cost estimate from the Contract Administrator before exceeding such cost 
estimate.  

19.5 Progress payments shall be made monthly in arrears based on 
Services provided and allowable incurred costs. A pro rata portion of the Fixed Fee shall 
be included in the monthly progress payments. If Consultant fails to submit the required 
deliverable items according to the schedule set forth in the Scope of Services, 
Commission shall have the right to delay payment or terminate this Agreement in 
accordance with the provisions of Section 21, Termination.  

19.6 No payment shall be made prior to approval of any Services, nor for 
any Services performed prior to approval of this Agreement.   

19.7 Consultant shall be reimbursed, as promptly as fiscal procedures 
will permit upon receipt by Commission’s Contract Administrator of itemized invoices in 
triplicate. Invoices shall be submitted no later than 45 calendar days after the 
performance of work for which Consultant is billing. Invoices shall detail the work 
performed on each milestone and each project as applicable. Invoices shall follow the 
format stipulated for the approved Cost Proposal and shall reference this Agreement 
number and project title. Final invoice must contain the final cost and all credits due 
Commission including any equipment purchased under the Equipment Purchase 
provisions of this Agreement. The final invoice should be submitted within 60 calendar 
days after completion of Consultant’s work. Invoices shall be mailed to Commission’s 
Contract Administrator at the following address:  

Riverside County Transportation Commission 
Attention: Accounts Payable  
P.O. 12008 
Riverside, CA 92502  
 

19.8 The total amount payable by Commission, including the Fixed Fee, 
shall not exceed the amount set forth in each Task Order.   
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19.9 Commission has or will enter into four (4) task order contracts for 
performance of the Scope of Services identified in Exhibit “A”, including this Agreement 
(“Design & Environmental Services Task Order Contracts”). The other Design & 
Environmental Services Task Order Contracts are HDR Engineering, Inc. (24-33-130-
00), HNTB Corporation (24-33-131-00), and WSP USA, Inc. (24-33-132-00). The total 
amount payable by Commission for the Design & Environmental Services Task Order 
Contracts shall not exceed a cumulative maximum total value of Twelve Million Dollars 
($12,000,000) (“NTE Sum”). It is understood and agreed that there is no guarantee, 
either expressed or implied that this dollar amount will be authorized under the Design 
& Environmental Services Task Order Contracts through Task Orders. Each time a Task 
Order is awarded under any of the Design & Environmental Services Task Order 
Contracts, Commission must send written notification to Consultant and each of the other 
consultants entering into the Design & Environmental Services Task Order Contracts. 
The notice must identify the total funds allocated under issued Task Orders, and the 
remaining unencumbered amount of the NTE Sum. Consultant acknowledges and 
agrees that Commission must not pay any amount under this Agreement that would 
exceed the NTE Sum, and Consultant must not enter into a Task Order that exceeds the 
NTE Sum. 

19.10 Salary increases shall be reimbursable if the new salary is within the 
salary range identified in the approved Cost Proposal and is approved by Commission’s 
Contract Administrator. For personnel subject to prevailing wage rates as described in 
the California Labor Code, all salary increases, which are the direct result of changes in 
the prevailing wage rates are reimbursable.  

19.11 Consultant shall not be reimbursed for any expenses unless 
authorized in writing by the Commission’s Contract Administrator. 

19.12 All subcontracts in excess of $25,000 shall contain the above 
provisions.  

 
20. Disputes.   

20.1 Any dispute, other than audit, concerning a question of fact arising 
under this Agreement that is not disposed of by mutual agreement of the Parties shall 
be decided by a committee consisting of RCTC’s Contract Administrator and the Director 
of Capital Projects, who may consider written or verbal information submitted by 
Consultant.  

20.2 Not later than 30 days after completion of all Services under this 
Agreement, Consultant may request review by the Commission’s Executive Director of 
unresolved claims or disputes, other than audit. The request for review will be submitted 
in writing.  
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20.3 Neither the pendency of a dispute, nor its consideration by the 
committee will excuse Consultant from full and timely performance in accordance with 
the terms of this Agreement.  

21. Termination. 

21.1 Commission reserves the right to terminate this Agreement upon 
thirty (30) calendar days written notice to Consultant, for any or no reason, with the 
reasons for termination stated in the notice.  Commission may terminate Services under 
a Task Order, at any time, for any or no reason, with the effective date of termination to 
be specified in the notice of termination of Task Order. 

21.2 Commission may terminate this Agreement with Consultant should 
Consultant fail to perform the covenants herein contained at the time and in the manner 
herein provided.  In the event of such termination, Commission may proceed with the 
Services in any manner deemed proper by Commission.  If Commission terminates this 
Agreement with Consultant, Commission shall pay Consultant the sum due to Consultant 
under this Agreement for Services completed and accepted prior to termination, unless 
the cost of completion to Commission exceeds the funds remaining in the Agreement. In 
such case, the overage shall be deducted from any sum due Consultant under this 
Agreement and the balance, if any, shall be paid to Consultant upon demand.  

21.3 In addition to the above, payment upon termination shall include a 
prorated amount of profit, if applicable, but no amount shall be paid for anticipated profit 
on unperformed Services. Consultant shall provide documentation deemed adequate by 
Commission’s Contract Administrator to show the Services actually completed by 
Consultant prior to the effective date of termination.  This Agreement shall terminate on 
the effective date of the Notice of Termination 

21.4 Upon receipt of the written Notice of Termination, Consultant shall 
discontinue all affected Services as directed in the Notice or as otherwise provided 
herein, and deliver to the Commission all Documents and Data, as defined in this 
Agreement, as may have been prepared or accumulated by Consultant in performance 
of the Services, whether completed or in progress. 

21.5 In addition to the above, Consultant shall be liable to the 
Commission for any reasonable additional costs incurred by the Commission to revise 
work for which the Commission has compensated Consultant under this Agreement, but 
which the Commission has determined in its sole discretion needs to be revised, in part 
or whole, to complete the Project because it did not meet the standard of care 
established in this Agreement. Termination of this Agreement for cause may be 
considered by the Commission in determining whether to enter into future agreements 
with Consultant. 

21.6 The rights and remedies of the Parties provided in this Section are 
in addition to any other rights and remedies provided by law or under this Agreement. 

157



 
 

  
 

14 

21.7 Consultant, in executing this Agreement, shall be deemed to have 
waived any and all claims for damages which may otherwise arise from the 
Commission's termination of this Agreement, for convenience or cause, as provided in 
this Section. 

21.8 Consultant may not terminate this Agreement except for cause. 

 
22. Cost Principles and Administrative Requirements.  

22.1 Consultant agrees that the Contract Cost Principles and 
Procedures, 48 CFR, Federal Acquisition Regulations System, Chapter 1, Part 31.000 
et seq., shall be used to determine the cost allowability of individual items.  

22.2 Consultant also agrees to comply with federal procedures in 
accordance with 2 CFR, Part 200, Uniform Administrative Requirements, Cost 
Principles, and Audit Requirements for Federal Awards. 

22.3 Any costs for which payment has been made to CONSULTANT that 
are determined by subsequent audit to be unallowable under 2 CFR, Part 200 and 48 
CFR, Federal Acquisition Regulations System, Chapter 1, Part 31.000 et seq., are 
subject to repayment by Consultant to Commission. 

22.4 All subcontracts in excess of $25,000 shall contain the above 
provisions.  

23. Retention of Records/Audit.  For the purpose of determining compliance 
with, as applicable, 2 CFR Part 200, Public Contract Code 10115, et seq. and Title 21, 
California Code of Regulations, Chapter 21, Section 2500 et seq., when applicable and 
other matters connected with the performance of this Agreement pursuant to Government 
Code 8546.7; Consultant, subconsultants, and Commission shall maintain and make 
available for inspection all books, documents, papers, accounting records, and other 
evidence pertaining to the performance of this Agreement, including but not limited to, the 
costs of administering this Agreement. All parties shall make such materials available at 
their respective offices at all reasonable times during the Agreement period and for three 
years from the date of final payment under this Agreement. The State, State Auditor, 
Commission, or any duly authorized representative of the State or Federal Government 
shall have access to any books, records, and documents of Consultant and it’s certified 
public accountants (CPA) work papers that are pertinent to this Agreement and, if 
applicable, indirect cost rates (ICR) for audit, examinations, excerpts, and transactions, 
and copies thereof shall be furnished if requested. Subcontracts in excess of $25,000 
shall contain this provision.  

23.1 Accounting System.   Consultant and its subcontractors shall 
establish and maintain an accounting system and records that properly accumulate and 
segregate expenditures by line item for the Services.  The accounting system of 
Consultant and its subcontractors shall conform to Generally Accepted Accounting 
Principles (GAAP), enable the determination of incurred costs at interim points of 
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completion, and provide support for reimbursement payment vouchers or invoices. 
 

24. Audit Review Procedures.   

24.1 Any dispute concerning a question of fact arising under an interim 
or post audit of this Agreement that is not disposed of by agreement, shall be reviewed 
by Commission’s Chief Financial Officer.  

24.2 Not later than 30 days after issuance of the final audit report, 
Consultant may request a review by Commission’s Chief Financial Officer of unresolved 
audit issues. The request for review will be submitted in writing.  

24.3 Neither the pendency of a dispute nor its consideration by 
Commission shall excuse Consultant from full and timely performance, in accordance 
with the terms of this Agreement.  

25. Subcontracting.   

25.1 Nothing contained in this Agreement or otherwise, shall create any 
contractual relation between Commission and any subconsultant(s), and no subcontract 
shall relieve Consultant of its responsibilities and obligations hereunder. Consultant 
agrees to be as fully responsible to Commission for the acts and omissions of its 
subconsultant(s) and of persons either directly or indirectly employed by any of them as 
it is for the acts and omissions of persons directly employed by Consultant. Consultant’s 
obligation to pay its subconsultant(s) is an independent obligation from Commission’s 
obligation to make payments to the Consultant. 

25.2 Consultant shall perform the Services contemplated with resources 
available within its own organization and no portion of the Services pertinent to this 
Agreement shall be subcontracted without written authorization by Commission’s 
Contract Administrator, except that, which is expressly identified in the approved Cost 
Proposal.  

25.3 Consultant shall pay its subconsultants within ten (10) calendar 
days from receipt of each payment made to Consultant by Commission. 

25.4 Any subcontract in excess of $25,000 entered into as a result of this 
Agreement shall contain all the provisions stipulated in this Agreement to be applicable 
to subconsultants. 

25.5 Any substitution of subconsultant(s) must be approved in writing by 
Commission’s Contract Administrator prior to the start of work by the subconsultant(s). 

25.6 Exhibit “B” may set forth the rates at which each subconsultant shall 
bill the Consultant for Services and that are subject to reimbursement by the Commission 
to Consultant.  Additional Direct Costs, as defined in Exhibit “B” shall be the same for 
both the Consultant and all subconsultants, unless otherwise identified in Exhibit “B” or 
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in a Task Order. The subconsultant rate schedules and cost proposals contained herein 
are for accounting purposes only.   

26. Equipment Purchase. 

26.1 Prior authorization, in writing, by Commission’s Contract 
Administrator shall be required before Consultant enters into any unbudgeted purchase 
order, or subcontract for supplies, equipment, or services. Consultant shall provide an 
evaluation of the necessity or desirability of incurring such costs.  

26.2 For purchase of any item, service or consulting work not covered in 
the Cost Proposal and exceeding $5,000 prior authorization, in writing, by Commission’s 
Contract Administrator is required.   Three competitive quotations must be submitted with 
the request for such purchase, or the absence of bidding must be adequately justified.  

26.3 Any equipment purchased as a result of this Agreement is subject 
to the following: Consultant shall maintain an inventory of all nonexpendable property. 
Nonexpendable property is defined as having a useful life of at least two years and an 
acquisition cost of $5,000 or more. If the purchased equipment needs replacement and 
is sold or traded in, Commission shall receive a proper refund or credit at the conclusion 
of this Agreement, or if this Agreement is terminated, Consultant may either keep the 
equipment and credit Commission in an amount equal to its fair market value, or sell 
such equipment at the best price obtainable at a public or private sale, in accordance 
with established Commission procedures; and credit Commission in an amount equal to 
the sales price. If Consultant elects to keep the equipment, fair market value shall be 
determined at Consultant’s expense, on the basis of a competent independent appraisal 
of such equipment.  Appraisals shall be obtained from an appraiser mutually agreeable 
to by Commission and Consultant.  If Consultant determines to sell the equipment, the 
terms and conditions of such sale must be approved in advance by Commission.  2 CFR, 
Part 200 requires a credit to Federal funds when participating equipment with a fair 
market value greater than $5,000 is credited to the Project.  

26.4 All subcontracts in excess $25,000 shall contain the above 
provisions.  

27. Labor Code Requirements. 

27.1 Prevailing Wages.   

(a) Consultant shall comply with the State of California’s General 
Prevailing Wage Rate requirements in accordance with California Labor Code, Section 
1770, and all Federal, State, and local laws and ordinances applicable to the Services.  

(b) Any subcontract entered into as a result of this Agreement, if 
for more than $25,000 for public works construction or more than $15,000 for the 
alteration, demolition, repair, or maintenance of public works, shall contain all of the 
provisions of this Section. 
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(c) When prevailing wages apply to the Services described in the 
Scope of Services, transportation and subsistence costs shall be reimbursed at the 
minimum rates set by the Department of Industrial Relations (DIR) as outlined in the 
applicable Prevailing Wage Determination. See http://www.dir.ca.gov.  

(d) Copies of the prevailing rate of per diem wages in effect at 
commencement of this Agreement are on file at the Commission’s offices.  Consultant 
shall make copies of the prevailing rates of per diem wages for each craft, classification 
or type of worker needed to execute the Services available to interested parties upon 
request, and shall post copies at the Consultant’s principal place of business and at the 
project site.  Consultant shall defend, indemnify and hold the Commission, its elected 
officials, officers, employees and agents free and harmless from any claims, liabilities, 
costs, penalties or interest arising out of any failure or alleged failure to comply with the 
Prevailing Wage Laws.    

27.2 DIR Registration.  Since the Services are being performed as part 
of an applicable “public works” or “maintenance” project, then pursuant to Labor Code 
Sections 1725.5 and 1771.1, the Consultant and all subconsultants must be registered 
with the Department of Industrial Relations.  Consultant shall maintain registration for the 
duration of the Project and require the same of any subconsultants.  This Project may 
also be subject to compliance monitoring and enforcement by the Department of 
Industrial Relations.  It shall be Consultant’s sole responsibility to comply with all 
applicable registration and labor compliance requirements. 

27.3 Eight-Hour Law.  Pursuant to the provisions of the California Labor 
Code, eight hours of labor shall constitute a legal day’s work, and the time of service of 
any worker employed on the work shall be limited and restricted to eight hours during 
any one calendar day, and forty hours in any one calendar week, except when payment 
for overtime is made at not less than one and one-half the basic rate for all hours worked 
in excess of eight hours per day (“Eight-Hour Law”), unless Consultant or the Services 
are not subject to the Eight-Hour Law.  Consultant shall forfeit to Commission as a 
penalty, $50.00 for each worker employed in the execution of this Agreement by him, or 
by any sub-consultant under him, for each calendar day during which such workman is 
required or permitted to work more than eight hours in any calendar day and forty hours 
in any one calendar week without such compensation for overtime violation of the 
provisions of the California Labor Code, unless Consultant or the Services are not 
subject to the Eight-Hour Law. 

27.4 Employment of Apprentices.  This Agreement shall not prevent the 
employment of properly indentured apprentices in accordance with the California Labor 
Code, and no employer or labor union shall refuse to accept otherwise qualified 
employees as indentured apprentices on the work performed hereunder solely on the 
ground of race, creed, national origin, ancestry, color or sex.  Every qualified apprentice 
shall be paid the standard wage paid to apprentices under the regulations of the craft or 
trade in which he or she is employed and shall be employed only in the craft or trade to 
which he or she is registered. 

161



 
 

  
 

18 

If California Labor Code Section 1777.5 applies to the Services, Consultant and 
any subcontractor hereunder who employs workers in any apprenticeable craft or trade 
shall apply to the joint apprenticeship council administering applicable standards for a 
certificate approving Consultant or any sub-consultant for the employment and training of 
apprentices.  Upon issuance of this certificate, Consultant and any sub-consultant shall 
employ the number of apprentices provided for therein, as well as contribute to the fund 
to administer the apprenticeship program in each craft or trade in the area of the work 
hereunder. 

The parties expressly understand that the responsibility for compliance with 
provisions of this Section and with Sections 1777.5, 1777.6 and 1777.7 of the California 
Labor Code in regard to all apprenticeable occupations lies with Consultant 

28. Ownership of Materials/Confidentiality. 

28.1 Documents & Data.  This Agreement creates an exclusive and 
perpetual license for Commission to copy, use, modify, reuse, or sub-license any and all 
copyrights and designs embodied in plans, specifications, studies, drawings, estimates, 
materials, data and other documents or works of authorship fixed in any tangible medium 
of expression, including but not limited to, physical drawings or data magnetically or 
otherwise recorded on computer diskettes, which are prepared or caused to be prepared 
by Consultant under this Agreement (“Documents & Data”).    

Consultant shall require all subcontractors to agree in writing that 
Commission is granted an exclusive and perpetual license for any Documents & Data the 
subcontractor prepares under this Agreement.   
 

Consultant represents and warrants that Consultant has the legal 
right to grant the exclusive and perpetual license for all such Documents & Data. 
Consultant makes no such representation and warranty in regard to Documents & Data 
which were prepared by design professionals other than Consultant or provided to 
Consultant by the Commission.   
 

Commission shall not be limited in any way in its use of the 
Documents & Data at any time, provided that any such use not within the purposes 
intended by this Agreement shall be at Commission’s sole risk.   

 
28.2 Intellectual Property.  In addition, Commission shall have and retain 

all right, title and interest (including copyright, patent, trade secret and other proprietary 
rights) in all plans, specifications, studies, drawings, estimates, materials, data, computer 
programs or software and source code, enhancements, documents, and any and all 
works of authorship fixed in any tangible medium or expression, including but not limited 
to, physical drawings or other data magnetically or otherwise recorded on computer 
media (“Intellectual Property”) prepared or developed by or on behalf of Consultant under 
this Agreement as well as any other such Intellectual Property prepared or developed by 
or on behalf of Consultant under this Agreement.   
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The Commission shall have and retain all right, title and interest in 
Intellectual Property developed or modified under this Agreement whether or not paid for 
wholly or in part by Commission, whether or not developed in conjunction with Consultant, 
and whether or not developed by Consultant.  Consultant will execute separate written 
assignments of any and all rights to the above referenced Intellectual Property upon 
request of Commission.   
 

Consultant shall also be responsible to obtain in writing separate 
written assignments from any subcontractors or agents of Consultant of any and all right 
to the above referenced Intellectual Property.  Should Consultant, either during or 
following termination of this Agreement, desire to use any of the above-referenced 
Intellectual Property, it shall first obtain the written approval of the Commission.   
 

All materials and documents which were developed or prepared by 
the Consultant for general use prior to the execution of this Agreement and which are not 
the copyright of any other party or publicly available and any other computer applications, 
shall continue to be the property of the Consultant.  However, unless otherwise identified 
and stated prior to execution of this Agreement, Consultant represents and warrants that 
it has the right to grant the exclusive and perpetual license for all such Intellectual Property 
as provided herein.  
 

Commission further is granted by Consultant a non-exclusive and 
perpetual license to copy, use, modify or sub-license any and all Intellectual Property 
otherwise owned by Consultant which is the basis or foundation for any derivative, 
collective, insurrectional, or supplemental work created under this Agreement.  
 

28.3 Confidentiality.  All ideas, memoranda, specifications, plans, 
procedures, drawings, descriptions, computer program data, input record data, written 
information, and other Documents and Data either created by or provided to Consultant 
in connection with the performance of this Agreement shall be held confidential by 
Consultant.  Such materials shall not, without the prior written consent of Commission, 
be used by Consultant for any purposes other than the performance of the Services.  Nor 
shall such materials be disclosed to any person or entity not connected with the 
performance of the Services or the Project.  Nothing furnished to Consultant which is 
otherwise known to Consultant or is generally known, or has become known, to the 
related industry shall be deemed confidential.  Consultant shall not use Commission's 
name or insignia, photographs of the Project, or any publicity pertaining to the Services 
or the Project in any magazine, trade paper, newspaper, television or radio production 
or other similar medium without the prior written consent of Commission. 

28.4 Infringement Indemnification.  Consultant shall defend, indemnify 
and hold the Commission, its directors, officials, officers, employees, volunteers and 
agents free and harmless, pursuant to the indemnification provisions of this Agreement, 
for any alleged infringement of any patent, copyright, trade secret, trade name, 
trademark, or any other proprietary right of any person or entity in consequence of the 
use on the Project by Commission of the Documents & Data, including any method, 
process, product, or concept specified or depicted. 
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29. Indemnification.  To the fullest extent permitted by law, Consultant shall 
defend, indemnify and hold Commission, Caltrans and their directors, officials, officers, 
employees, consultants, volunteers, and agents free and harmless from any and all 
claims, demands, causes of action, costs, expenses, liability, loss, damage or injury, in 
law or equity, to property or persons, including wrongful death, inverse condemnation, 
and any claims related to property acquisition and relocation rules or failure to detect or 
abate hazardous materials, which are brought by a third party, and which , in any manner 
arise out of or are incident to alleged negligent acts, omissions, or willful misconduct of 
Consultant, its officials, officers, employees, agents, consultants, and contractors arising 
out of or in connection with the performance of the Services, the Project or this 
Agreement, including without limitation the payment of consequential damages, expert 
witness fees, and attorneys fees and other related costs and expenses.  Consultant shall 
defend, at Consultant's own cost, expense and risk, any and all such aforesaid suits, 
actions or other legal proceedings of every kind that may be brought or instituted against 
Commission, Caltrans, and their directors, officials, officers, employees, consultants, 
agents, or volunteers.  Consultant shall pay and satisfy any judgment, award or decree 
that may be rendered against Commission, Caltrans or their directors, officials, officers, 
employees, consultants, agents, or volunteers, in any such suit, action or other legal 
proceeding.  Consultant shall reimburse Commission, Caltrans and their directors, 
officials, officers, employees, consultants, agents, and/or volunteers, for any and all legal 
expenses and costs, including reasonable attorney’s fees, incurred by each of them in 
connection therewith or in enforcing the indemnity herein provided.  Consultant's 
obligation to indemnify shall not be restricted to insurance proceeds, if any, received by 
Commission, Caltrans or their directors, officials officers, employees, consultants, agents, 
or volunteers.   

If Consultant’s obligation to defend, indemnify, and/or hold harmless arises out of 
Consultant’s performance as a “design professional” (as that term is defined under Civil 
Code section 2782.8), then, and only to the extent required by Civil Code section 2782.8, 
which is fully incorporated herein, Consultant’s indemnification obligation shall be limited 
to claims that arise out of, pertain to, or relate to the negligence, recklessness, or willful 
misconduct of the Consultant, and, upon Consultant obtaining a final adjudication by a 
court of competent jurisdiction, Consultant’s liability for such claim, including the cost to 
defend, shall not exceed the Consultant’s proportionate percentage of fault.  

 
Consultant’s obligations as set forth in this Section shall survive expiration or 

termination of this Agreement.  
 

30. Insurance. 

30.1 Time for Compliance.  Consultant shall not commence work under 
this Agreement until it has provided evidence satisfactory to the Commission that it has 
secured all insurance required under this Section, in a form and with insurance 
companies acceptable to the Commission.  In addition, Consultant shall not allow any 
subcontractor to commence work on any subcontract until it has secured all insurance 
required under this Section. 
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30.2 Minimum Requirements.  Consultant shall, at its expense, procure 
and maintain for the duration of the Agreement insurance against claims for injuries to 
persons or damages to property which may arise from or in connection with the 
performance of the Agreement by the Consultant, its agents, representatives, employees 
or subcontractors.  Consultant shall also require all of its subcontractors to procure and 
maintain the same insurance for the duration of the Agreement. Such insurance shall 
meet at least the following minimum levels of coverage: 

(a) Minimum Scope of Insurance.  Coverage shall be at least as 
broad as the latest version of the following: (1) General Liability: Insurance Services Office 
Commercial General Liability coverage (occurrence form CG 0001 or exact equivalent); 
(2) Automobile Liability: Insurance Services Office Business Auto Coverage (form CA 
0001, code 1 (any auto) or exact equivalent); and (3) Workers’ Compensation and 
Employer’s Liability: Workers’ Compensation insurance as required by the State of 
California and Employer’s Liability Insurance. 

(b) Minimum Limits of Insurance.  Consultant shall maintain limits 
no less than: (1) General Liability: $2,000,000 per occurrence for bodily injury, personal 
injury and property damage.  If Commercial General Liability Insurance or other form with 
general aggregate limit is used, either the general aggregate limit shall apply separately 
to this Agreement/location or the general aggregate limit shall be twice the required 
occurrence limit. Limits may be achieved by any combination of primary and excess or 
umbrella liability insurance; (2) Automobile Liability: $1,000,000 per accident for bodily 
injury and property damage.   Limits may be achieved by any combination of primary and 
excess or umbrella liability insurance; and (3) Workers’ Compensation and Employer’s 
Liability: Workers’ Compensation limits as required by the Labor Code of the State of 
California.  Employer’s Practices Liability limits of $1,000,000 per accident.   

30.3 Professional Liability.  Consultant shall procure and maintain, and 
require its sub-consultants to procure and maintain, for a period of five (5) years following 
completion of the Project, errors and omissions liability insurance appropriate to their 
profession.  For Consultant, such insurance shall be in an amount not less than 
$1,000,000 per claim. This insurance shall be endorsed to include contractual liability 
applicable to this Agreement and shall be written on a policy form coverage specifically 
designed to protect against acts, errors or omissions of the Consultant.  “Covered 
Professional Services” as designated in the policy must specifically include work 
performed under this Agreement. The policy must “pay on behalf of” the insured and 
must include a provision establishing the insurer's duty to defend.  Subconsultants of 
Consultant shall obtain such insurance in an amount not less than $2,000,000 per claim.  
Notwithstanding the foregoing, the Commission may consider written requests to lower 
or dispense with the errors and omissions liability insurance requirement contained in 
this Section for certain subconsultants of Consultant, on a case-by-case basis, 
depending on the nature and scope of the Services to be provided by the subconsultant.  
Approval of such request shall be in writing, signed by the Commission’s Contract 
Administrator.    
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30.4 Aircraft Liability Insurance.  Prior to conducting any Services 
requiring use of aircraft, Consultant shall procure and maintain, or cause to be procured 
and maintained, aircraft liability insurance or equivalent form, with a single limit as shall 
be required by the Commission.  Such insurance shall include coverage for owned, hired 
and non-owned aircraft and passengers, and shall name, or be endorsed to name, the 
Commission, Caltrans and their directors, officials, officers, employees and agents as 
additional insureds with respect to the Services or operations performed by or on behalf 
of the Consultant. 

30.5 Insurance Endorsements.  The insurance policies shall contain the 
following provisions, or Consultant shall provide endorsements on forms approved by 
the Commission to add the following provisions to the insurance policies: 

(a) General Liability.   

(i) Commercial General Liability Insurance must include 
coverage for (1) bodily Injury and property damage; (2) personal Injury/advertising Injury; 
(3) premises/operations liability; (4) products/completed operations liability; (5) aggregate 
limits that apply per Project; (6) explosion, collapse and underground (UCX) exclusion 
deleted; (7) contractual liability with respect to this Agreement; (8) broad form property 
damage; and (9) independent consultants coverage. 

(ii) The policy shall contain no endorsements or provisions 
limiting coverage for (1) contractual liability; (2) cross liability exclusion for claims or suits 
by one insured against another; or (3) contain any other exclusion contrary to this 
Agreement. 

(iii) The policy shall give the Commission, its directors, 
officials, officers, employees, and agents insured status using ISO endorsement forms 20 
10 10 01 and 20 37 10 01, or endorsements providing the exact same coverage. 

(iv) The additional insured coverage under the policy shall 
be “primary and non-contributory” and will not seek contribution from the Commission’s 
or Caltrans’ insurance or self-insurance and shall be at least as broad as CG 20 01 04 
13, or endorsements providing the exact same coverage. 

(b) Automobile Liability.  The automobile liability policy shall be 
endorsed to state that:  (1) the Commission, Caltrans and their directors, officials, officers, 
employees and agents shall be covered as additional insureds with respect to the 
ownership, operation, maintenance, use, loading or unloading of any auto owned, leased, 
hired or borrowed by the Consultant or for which the Consultant is responsible; and (2) 
the insurance coverage shall be primary insurance as respects the Commission, Caltrans 
and their directors, officials, officers, employees and agents, or if excess, shall stand in 
an unbroken chain of coverage excess of the Consultant’s scheduled underlying 
coverage.  Any insurance or self-insurance maintained by the Commission, Caltrans and 
their directors, officials, officers, employees and agents shall be excess of the 
Consultant’s insurance and shall not be called upon to contribute with it in any way. 
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(c) Workers’ Compensation and Employers Liability Coverage.  

(i) Consultant certifies that he/she is aware of the 
provisions of Section 3700 of the California Labor Code which requires every employer 
to be insured against liability for workers’ compensation or to undertake self-insurance in 
accordance with the provisions of that code, and he/she will comply with such provisions 
before commencing work under this Agreement. 

(ii) The insurer shall agree to waive all rights of 
subrogation against the Commission, its directors, officials, officers, employees and 
agents for losses paid under the terms of the insurance policy which arise from work 
performed by the Consultant. 

(d) All Coverages.     

(i) Defense costs shall be payable in addition to the limits 
set forth hereunder. 

(ii) Requirements of specific coverage or limits contained 
in this Section are not intended as a limitation on coverage, limits, or other requirement, 
or a waiver of any coverage normally provided by any insurance.  It shall be a requirement 
under this Agreement that any available insurance proceeds broader than or in excess of 
the specified minimum insurance coverage requirements and/or limits set forth herein 
shall be available to the Commission, Caltrans and their directors, officials, officers, 
employees and agents as additional insureds under said policies.  Furthermore, the 
requirements for coverage and limits shall be (1) the minimum coverage and limits 
specified in this Agreement; or (2) the broader coverage and maximum limits of coverage 
of any insurance policy or proceeds available to the named insured; whichever is greater. 

(iii) The limits of insurance required in this Agreement may 
be satisfied by a combination of primary and umbrella or excess insurance. Any umbrella 
or excess insurance shall contain or be endorsed to contain a provision that such 
coverage shall also apply on a primary and non-contributory basis for the benefit of the 
Commission (if agreed to in a written contract or agreement) before the Commission’s 
own insurance or self-insurance shall be called upon to protect it as a named insured.  
The umbrella/excess policy shall be provided on a “following form” basis with coverage 
at least as broad as provided on the underlying policy(ies). 

(iv) Consultant shall provide the Commission at least thirty 
(30) days prior written notice of cancellation of any policy required by this Agreement, 
except that the Consultant shall provide at least ten (10) days prior written notice of 
cancellation of any such policy due to non-payment of premium.  If any of the required 
coverage is cancelled or expires during the term of this Agreement, the Consultant shall 
deliver renewal certificate(s) including the General Liability Additional Insured 
Endorsement to the Commission at least ten (10) days prior to the effective date of 
cancellation or expiration. 
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(v) The retroactive date (if any) of each policy is to be no 
later than the effective date of this Agreement.  Consultant shall maintain such coverage 
continuously for a period of at least three years after the completion of the work under 
this Agreement.  Consultant shall purchase a one (1) year extended reporting period A) 
if the retroactive date is advanced past the effective date of this Agreement; B) if the policy 
is cancelled or not renewed; or C) if the policy is replaced by another claims-made policy 
with a retroactive date subsequent to the effective date of this Agreement. 

(vi) The foregoing requirements as to the types and limits 
of insurance coverage to be maintained by Consultant, and any approval of said 
insurance by the Commission, is not intended to and shall not in any manner limit or 
qualify the liabilities and obligations otherwise assumed by the Consultant pursuant to 
this Agreement, including but not limited to, the provisions concerning indemnification. 

(vii) If at any time during the life of the Agreement, any 
policy of insurance required under this Agreement does not comply with these 
specifications or is canceled and not replaced, Commission has the right but not the duty 
to obtain the insurance it deems necessary and any premium paid by Commission will be 
promptly reimbursed by Consultant or Commission will withhold amounts sufficient to pay 
premium from Consultant payments. In the alternative, Commission may cancel this 
Agreement.  The Commission may require the Consultant to provide complete copies of 
all insurance policies in effect for the duration of the Project. 

(viii) Neither the Commission nor any of its directors, 
officials, officers, employees or agents shall be personally responsible for any liability 
arising under or by virtue of this Agreement. 

30.6 Deductibles and Self-Insurance Retentions.  Any deductibles or self-
insured retentions must be declared to and approved by the Commission.  If the 
Commission does not approve the deductibles or self-insured retentions as presented, 
Consultant shall guarantee that, at the option of the Commission, either:  (1) the insurer 
shall reduce or eliminate such deductibles or self-insured retentions as respects the 
Commission, its directors, officials, officers, employees and agents; or, (2) the 
Consultant shall procure a bond guaranteeing payment of losses and related 
investigation costs, claims and administrative and defense expense. 

30.7 Acceptability of Insurers.  Insurance is to be placed with insurers 
with a current A.M. Best’s rating no less than A:VIII, licensed to do business in California, 
and satisfactory to the Commission. 

30.8 Verification of Coverage.  Consultant shall furnish Commission with 
original certificates of insurance and endorsements effecting coverage required by this 
Agreement on forms satisfactory to the Commission.  The certificates and endorsements 
for each insurance policy shall be signed by a person authorized by that insurer to bind 
coverage on its behalf.  All certificates and endorsements must be received and 
approved by the Commission before work commences.  The Commission reserves the 
right to require complete, certified copies of all required insurance policies, at any time. 
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30.9 Subconsultant Insurance Requirements.  Consultant shall not allow 
any subcontractors or subconsultants to commence work on any subcontract until they 
have provided evidence satisfactory to the Commission that they have secured all 
insurance required under this Section.  Policies of commercial general liability insurance 
provided by such subcontractors or subconsultants shall be endorsed to name the 
Commission as an additional insured using ISO form CG 20 38 04 13 or an endorsement 
providing the exact same coverage.  If requested by Consultant, the Commission may 
approve different scopes or minimum limits of insurance for particular subcontractors or 
subconsultants. 

30.10 Other Insurance.  At its option, the Commission may require such 
additional coverage(s), limits and/or the reduction of deductibles or retentions it 
considers reasonable and prudent based upon risk factors that may directly or indirectly 
impact the Project.  In retaining this option Commission does not warrant Consultant’s 
insurance program to be adequate.  Consultant shall have the right to purchase 
insurance in addition to the insurance required in this Section. 

31. Safety.  Consultant shall execute and maintain its work so as to avoid injury 
or damage to any person or property.  In carrying out its Services, the Consultant shall at 
all times be in compliance with all applicable local, state and federal laws, rules and 
regulations, and shall exercise all necessary precautions for the safety of employees 
appropriate to the nature of the work and the conditions under which the work is to be 
performed.  Safety precautions as applicable shall include, but shall not be limited to:  (A) 
adequate life protection and life saving equipment and procedures; (B) instructions in 
accident prevention for all employees and subcontractors, such as safe walkways, 
scaffolds, fall protection ladders, bridges, gang planks, confined space procedures, 
trenching and shoring, equipment and other safety devices, equipment and wearing 
apparel as are necessary or lawfully required to prevent accidents or injuries; and (C) 
adequate facilities for the proper inspection and maintenance of all safety measures. 

Pursuant to the authority contained in Section 591 of the Vehicle Code, the Commission 
has determined that the Project will contain areas that are open to public traffic.  
Consultant shall comply with all of the requirements set forth in Divisions 11, 12, 13, 14, 
and 15 of the Vehicle Code.  Consultant shall take all reasonably necessary precautions 
for safe operation of its vehicles and the protection of the traveling public from injury and 
damage from such vehicles. 
 

32. Additional Work.  Any work or activities that are in addition to, or otherwise 
outside of, the Services to be performed pursuant to this Agreement shall only be 
performed pursuant to a separate agreement between the parties.  Notwithstanding the 
foregoing, the Commission’s Executive Director may make a change to the Agreement, 
other than a Cardinal Change.  For purposes of this Agreement, a Cardinal Change is a 
change which is “outside the scope” of the Agreement; in other words, work which should 
not be regarded as having been fairly and reasonably within the contemplation of the 
parties when the Agreement was entered into.  An example of a change which is not a 
Cardinal Change would be where, in a contract to construct a building there are many 
changes in the materials used, but the size and layout of the building remains the same.  
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Cardinal Changes are not within the authority of this provision to order, and shall be 
processed by the Commission as “sole source” procurements according to applicable 
law, including the requirements of FTA Circular 4220.1D, paragraph 9(f). 

 
(a) In addition to the changes authorized above, a 

modification which is signed by Consultant and the Commission’s Executive Director, 
other than a Cardinal Change, may be made in order to: (1) make a negotiated equitable 
adjustment to the Agreement price, delivery schedule and other terms resulting from the 
issuance of a Change Order, (2) reflect definitive letter contracts, and (3) reflect other 
agreements of the parties modifying the terms of this Agreement (“Bilateral Contract 
Modification”).   
 

(b) Consultant shall not perform, nor be compensated for 
any change, without written authorization from the Commission’s Executive Director as 
set forth herein.  In the event such a change authorization is not issued and signed by the 
Commission’s Executive Director, Consultant shall not provide such change.       

 
33. Prohibited Interests.   

33.1 Solicitation.  Consultant maintains and warrants that it has not 
employed nor retained any company or person, other than a bona fide employee working 
solely for Consultant, to solicit or secure this Agreement.  Further, Consultant warrants 
that it has not paid nor has it agreed to pay any company or person, other than a bona 
fide employee working solely for Consultant, any fee, commission, percentage, 
brokerage fee, gift or other consideration contingent upon or resulting from the award or 
making of this Agreement.  For breach or violation of this warranty, the Commission shall 
have the right to rescind this Agreement without liability. 

33.2 Consultant Conflict of Interest. 

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

(b) 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.  

(c) Any subcontract in excess of $25,000 entered into as a result 
of this Agreement, shall contain all of the provisions of this Article.  

(d) Consultant further certifies that neither Consultant, nor any 
firm affiliated with Consultant, will bid on any construction subcontracts included within 
the construction contract. Additionally, Consultant certifies that no person working under 
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this Agreement is also employed by the construction contractor for any project included 
within this Agreement.  

33.3 Commission Conflict of Interest.  For the term of this Agreement, no 
member, officer or employee of the Commission, during the term of his or her service 
with the Commission, shall have any direct interest in this Agreement, or obtain any 
present or anticipated material benefit arising therefrom. 

33.4 Conflict of Employment.  Employment by the Consultant of 
personnel currently on the payroll of the Commission shall not be permitted in the 
performance of this Agreement, even though such employment may occur outside of the 
employee's regular working hours or on weekends, holidays or vacation time.  Further, 
the employment by the Consultant of personnel who have been on the Commission 
payroll within one year prior to the date of execution of this Agreement, where this 
employment is caused by and or dependent upon the Consultant securing this or related 
Agreements with the Commission, is prohibited. 

33.5 Covenant Against Contingent Fees.  As required in connection with 
federal funding, the Consultant warrants that he/she has not employed or retained any 
company or person, other than a bona fide employee working for the Consultant, to solicit 
or secure this Agreement, and that he/she has not paid or agreed to pay any company 
or person, other than a bona fide employee, any fee, commission, percentage, brokerage 
fee, gift, or any other consideration, contingent upon or resulting from the award or 
formation of this Agreement.  For breach or violation of this warranty, the Commission 
shall have the right to terminate this Agreement without liability pursuant to the terms 
herein, or at its discretion to deduct from the Agreement price or consideration, or 
otherwise recover, the full amount of such fee, commission, percentage, brokerage fee, 
gift, or contingent fee. 

33.6 Rebates, Kickbacks or Other Unlawful Consideration.  Consultant 
warrants that this Agreement was not obtained or secured through rebates kickbacks or 
other unlawful consideration, either promised or paid to any Commission employee. For 
breach or violation of this warranty, Commission shall have the right in its discretion; to 
terminate this Agreement without liability; to pay only for the value of the work actually 
performed; or to deduct from the Agreement price; or otherwise recover the full amount 
of such rebate, kickback or other unlawful consideration.  

33.7 Covenant Against Expenditure of Commission, State or Federal 
Funds for Lobbying.  The Consultant certifies that to the best of his/ her knowledge and 
belief no state, federal or local agency appropriated funds have been paid, or will be paid 
by or on behalf of the Consultant to any person for the purpose of influencing or 
attempting to influence an officer or employee of any state or federal agency; a Member 
of the State Legislature or United States Congress; an officer or employee of the 
Legislature or Congress; or any employee of a Member of the Legislature or Congress, 
in connection with the award of any state or federal contract, grant, loan, or cooperative 
agreement, or the extension, continuation, renewal, amendment, or modification of any 
state or federal contract, grant, loan, or cooperative agreement. 
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(a) If any funds other than federal appropriated funds have been 
paid, or will be paid to any person for the purpose of  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 
Agreement, the Consultant  shall complete and submit  the attached Exhibit "F", Standard 
Form-LLL, “Disclosure Form to Report Lobbying,” in accordance with the attached 
instructions. 

(b) The Consultant's certification provided in this Section is a 
material representation of fact upon which reliance was placed when this Agreement was 
entered into, and is a prerequisite for entering into this Agreement pursuant to Section 
1352, Title 31, US. Code.  Failure to comply with the restrictions on expenditures, or the 
disclosure and certification requirements set forth in Section 1352, Title 31, US. Code 
may result in a civil penalty of not less than $10,000 and not more than $100,000 for each 
such failure. 

(c) The Consultant also agrees by signing this Agreement that 
he/she shall require that the language set forth in this Section 3.23.5 be included in all 
Consultant subcontracts which exceed $100,000, and that all such subcontractors shall 
certify and disclose accordingly. 

33.8 Employment Adverse to the Commission.  Consultant shall notify the 
Commission, and shall obtain the Commission’s written consent, prior to accepting work 
to assist with or participate in a third-party lawsuit or other legal or administrative 
proceeding against the Commission during the term of this Agreement. 

34. Equal Opportunity Employment.  Consultant represents that it is an equal 
opportunity employer and it shall not discriminate against any subcontractor, employee 
or applicant for employment because of race, religion, color, national origin, ancestry, sex 
or age.  Such non-discrimination shall include, but not be limited to, all activities related 
to initial employment, upgrading, demotion, transfer, recruitment or recruitment 
advertising, layoff or termination.   

35. Right to Employ Other Consultants.  Commission reserves the right to 
employ other consultants in connection with the Project. 

 
36. Governing Law.  This Agreement shall be governed by and construed with 

the laws of the State of California.  Venue shall be in Riverside County. 

37. Disputes; Attorneys' Fees.   

37.1 Prior to commencing any action hereunder, the Parties shall attempt 
in good faith to resolve any dispute arising between them.  The pendency of a dispute 
shall not excuse Consultant from full and timely performance of the Services.   

37.2. If the Parties are unable to resolve a dispute after attempting in good 
faith to do so, the Parties may seek any other available remedy to resolve the dispute.  If 
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either Party commences an action against the other Party, either legal, administrative or 
otherwise, arising out of or in connection with this Agreement, the prevailing Party in such 
litigation shall be entitled to have and recover from the losing Party reasonable attorneys' 
fees and, all other costs of such actions. 

38. Time of Essence.  Time is of the essence for each and every provision of 
this Agreement. 

39. Headings.  Article and Section Headings, paragraph captions or marginal 
headings contained in this Agreement are for convenience only and shall have no effect 
in the construction or interpretation of any provision herein. 

40. Notices.  All notices permitted or required under this Agreement shall be 
given to the respective parties at the following address, or at such other address as the 
respective parties may provide in writing for this purpose: 

 
CONSULTANT:    COMMISSION: 
Moffatt & Nichol    Riverside County 
3636 Concours, Ste. 200   Transportation Commission 
Ontario, CA 91764    4080 Lemon Street, 3rd Floor 
      Riverside, CA 92501 
Attn: Sam Mansour   Attn: Executive Director 

 
Such notice shall be deemed made when personally delivered or when mailed, forty-eight 
(48) hours after deposit in the U.S. mail, first class postage prepaid, and addressed to the 
Party at its applicable address.  Actual notice shall be deemed adequate notice on the 
date actual notice occurred, regardless of the method of service. 
 

41. Conflicting Provisions.  In the event that provisions of any attached exhibits 
conflict in any way with the provisions set forth in this Agreement, the language, terms 
and conditions contained in this Agreement shall control the actions and obligations of 
the Parties and the interpretation of the Parties' understanding concerning the 
performance of the Services. 

42. Amendment or Modification.  No supplement, modification, or amendment 
of this Agreement shall be binding unless executed in writing and signed by both Parties. 

43. Entire Agreement.  This Agreement contains the entire agreement of the 
Parties relating to the subject matter hereof and supersedes all prior negotiations, 
agreements or understandings. 

44. Invalidity; Severability.  If any portion of this Agreement is declared invalid, 
illegal, or otherwise unenforceable by a court of competent jurisdiction, the remaining 
provisions shall continue in full force and effect. 

45. Provisions Applicable When State Funds or Federal Funds Are Involved.  
When funding for the Services under a Task Order is provided, in whole or in part, from 

173



 
 

  
 

30 

Caltrans, Consultant shall also fully and adequately comply with the provisions included 
in Exhibit “C” (California Department of Transportation requirements) attached hereto and 
incorporated herein by reference.  When funding for the Services under a Task Order is 
provided, in whole or in part, from the FTA, Consultant shall also fully and adequately 
comply with the provisions included in Exhibit “D” (FTA Requirements) attached hereto 
and incorporated herein by reference. 

46. Survival.  All rights and obligations hereunder that by their nature are to 
continue after any expiration or termination of this Agreement, including, but not limited 
to, the indemnification and confidentiality obligations, shall survive any such expiration or 
termination. 

47. No Third Party Beneficiaries.  There are no intended third party beneficiaries 
of any right or obligation assumed by the Parties. 

48. Labor Certification.  By its signature hereunder, Consultant certifies that it 
is aware of the provisions of Section 3700 of the California Labor Code which require 
every employer to be insured against liability for Workers’ Compensation or to undertake 
self-insurance in accordance with the provisions of that Code, and agrees to comply with 
such provisions before commencing the performance of the Services. 

49. Counterparts.  This Agreement may be signed in counterparts, each of 
which shall constitute an original. 

50. Subpoenas or Court Orders.  Should Consultant receive a subpoena or 
court order related to this Agreement, the Services or the Project, Consultant shall 
immediately provide written notice of the subpoena or court order to the Commission. 
Consultant shall not respond to any such subpoena or court order until notice to the 
Commission is provided as required herein, and shall cooperate with the Commission in 
responding to the subpoena or court order. 

51. Assignment or Transfer.  Consultant shall not assign, hypothecate, or 
transfer, either directly or by operation of law, this Agreement or any interest herein, 
without the prior written consent of the Commission.  Any attempt to do so shall be null 
and void, and any assignees, hypothecates or transferees shall acquire no right or interest 
by reason of such attempted assignment, hypothecation or transfer. 

 
52. Successors and Assigns.  This Agreement shall be binding on the 

successors and assigns of the parties, and shall not be assigned by Consultant without 
the prior written consent of Commission. 

53. Incorporation of Recitals.  The recitals set forth above are true and correct 
and are incorporated into this Agreement as though fully set forth herein. 

54. No Waiver.  Failure of Commission to insist on any one occasion upon strict 
compliance with any of the terms, covenants or conditions hereof shall not be deemed a 
waiver of such term, covenant or condition, nor shall any waiver or relinquishment of any 
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rights or powers hereunder at any one time or more times be deemed a waiver or 
relinquishment of such other right or power at any other time or times. 

 
 
 

[Signatures on following page]  
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SIGNATURE PAGE 

TO 
PROFESSIONAL SERVICES AGREEMENT 

WITH FTA AND PROPOSITION 1B FUNDING/ASSISTANCE 
 
 

IN WITNESS WHEREOF, this Agreement was executed on the date first written above. 
 
RIVERSIDE COUNTY 
TRANSPORTATION COMMISSION 
 
 
By:      
 Aaron Hake 
 Executive Director 
 
 
 
 
Approved as to Form: 
 
 
By:      
 Best, Best & Krieger LLP 
 General Counsel 

 CONSULTANT 
MOFFATT & NICHOL 
 
 
By:       
 Signature 
 
       
 Name 
 
       
 Title 
 
 
 
ATTEST: 
 
 
By:       
 

Its:        __________________________ 
 
 
*  A corporation requires the signatures of two corporate officers.   
 
One signature shall be that of the chairman of board, the president or any vice president and the 
second signature (on the attest line) shall be that of the secretary, any assistant secretary, the 
chief financial officer or any assistant treasurer of such corporation. 
 
If the above persons are not the intended signators, evidence of signature authority shall be 
provided to RCTC.
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 Exhibit A 
 

TO BE INSERTED FROM RFP: 
 
EXHIBIT "A" - SCOPE OF SERVICES 
 
EXHIBIT "D" - FTA PROVISIONS 
 
EXHIBIT “F” – LOBBYING ACTIVITIES DISCLOSURE 
 
 
 
TO BE INSERTED FROM CONSULTANT PROPOSAL: 

 
 

EXHIBIT "B"- COMPENSATION AND PAYMENT 
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EXHIBIT "C" 
 

CALTRANS REQUIREMENTS/ PROP 1 B PROVISIONS 
 
1. STATEMENT OF COMPLIANCE. 
 
A.  Consultant’s signature affixed herein shall constitute a certification under penalty of 
perjury under the laws of the State of California that Consultant has, unless exempt, 
complied with, the nondiscrimination program requirements of Government Code Section 
12990 and Title 2, California Administrative Code, Section 8103.  
 
B. During the performance of this Agreement, Consultant and its subconsultants shall not 
unlawfully discriminate, harass, or allow harassment against any employee or applicant 
for employment because of sex, race, color, ancestry, religious creed, national origin, 
physical disability (including HIV and AIDS), mental disability, medical condition (e.g., 
cancer), age (over 40), marital status, and denial of family care leave. Consultant and 
subconsultants shall insure that the evaluation and treatment of their employees and 
applicants for employment are free from such discrimination and harassment. Consultant 
and subconsultants shall comply with the provisions of the Fair Employment and Housing 
Act (Gov. Code §12990 (a-f) et seq.) and the applicable regulations promulgated there 
under (California Code of Regulations, Title 2, Section 7285 et seq.). The applicable 
regulations of the Fair Employment and Housing Commission implementing Government 
Code Section 12990 (a-f), set forth in Chapter 5 of Division 4 of Title 2 of the California 
Code of Regulations, are incorporated into this Contract by reference and made a part 
hereof as if set forth in full. Consultant and its subconsultants shall give written notice of 
their obligations under this clause to labor organizations with which they have a collective 
bargaining or other Agreement.  
 
2. DEBARMENT AND SUSPENSION CERTIFICATION 
 
A.  Consultant’s signature affixed herein, shall constitute a certification under penalty of 
perjury under the laws of the State of California, that Consultant has complied with Title 
2 CFR, Part 180, “OMB Guidelines to Agencies on Government wide Debarment and 
Suspension (nonprocurement)”, which certifies that he/she or any person associated 
therewith in the capacity of owner, partner, director, officer, or manager, is not currently 
under suspension, debarment, voluntary exclusion, or determination of ineligibility by any 
federal agency; has not been suspended, debarred, voluntarily excluded, or determined 
ineligible by any federal agency within the past three (3) years; does not have a proposed 
debarment pending; and has not been indicted, convicted, or had a civil judgment 
rendered against it by a court of competent jurisdiction in any matter involving fraud or 
official misconduct within the past three (3) years. Any exceptions to this certification must 
be disclosed to Commission.  
 
B. Exceptions will not necessarily result in denial of recommendation for award, but will 
be considered in determining Consultant responsibility. Disclosures must indicate to 
whom exceptions apply, initiating agency, and dates of action.  
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C. Exceptions to the Federal Government Excluded Parties List System maintained by 
the General Services Administration are to be determined by the Federal highway 
Administration.  
 
3. PROMPT PAYMENT 
 
Consultant agrees to pay each subcontractor under this Agreement for satisfactory 
performance of its contract no later than 10 days from the receipt of each payment the 
Consultant receives from the Commission.  Any delay or postponement of payment from 
the above referenced time frame may occur only for good cause following written approval 
of the Commission.   
 
4. RELEASE OF RETAINAGE 
 
No retainage will be withheld by the Agency from progress payments due the prime 
consultant. Retainage by the prime consultant or subconsultants is prohibited, and no 
retainage will be held by the prime consultant from progress due subconsultants. Any 
violation of this provision shall subject the violating prime consultant or subconsultants to 
the penalties, sanctions, and other remedies specified in Section 7108.5 of the California 
Business and Professions Code. This requirement shall not be construed to limit or impair 
any contractual, administrative, or judicial remedies, otherwise available to the prime 
consultant or subconsultant in the event of a dispute involving late payment or 
nonpayment by the prime consultant or deficient subconsultant performance, or 
noncompliance by a subconsultant. This provision applies to Consultant and its 
subconsultants.  
 
5. LEGAL REMEDIES 
 
In addition to those contract remedies set forth under relevant provisions of California law, 
either Party to this Agreement may, where applicable, seek legal redress for violations of 
this Agreement pursuant to the relevant provisions of 49 C.F.R. Parts 23 and 26, to the 
relevant federal or state statutory provisions governing civil rights violations, and to the 
relevant federal and state provisions governing false claims or “whistleblower” actions, as 
well as any and all other applicable federal and state provisions of law. 
 
The Consultant shall include a provision to this effect in each of its agreements with its 
subcontractors.    
 
6. NATIONAL LABOR RELATIONS BOARD CERTIFICATION 
 
In accordance with Public Contract Code Section 10296, and by signing this Agreement, 
Consultant certifies under penalty of perjury that no more than one final unappealable 
finding of contempt of court by a federal court has been issued against Consultant within 
the immediately preceding two-year period, because of Consultant’s failure to comply with 
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an order of a federal court that orders Consultant to comply with an order of the National 
Labor Relations Board. 
 
7. INVENTIONS  
Rights to Inventions and Data Made Under a Contract or Agreement — Consultant shall 
comply with Federal requirements and regulations pertaining to patent rights with respect 
to any discovery or invention which arises or is developed in the course of or under the 
Contract, and shall be in compliance with 10 CFR 600.325 and Appendix A—Patent and 
Data Rights to Subpart D, Part 600. 

8. ENVIRONMENTAL COMPLIANCE 

A.  Compliance with all applicable standards, orders, or requirements issued under 
section 306 of the Clean Air Act (42 U.S.C. 1857(h)), section 508 of the Clean Water Act 
(33 U.S.C. 1368), Executive Order 11738, and Environmental Protection Agency 
regulations (40 CFR part 15). (Contracts, subcontracts, and subgrants of amounts in 
excess of $100,000). 

B.  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 (Pub. L. 94-163, 89 Stat. 871).  

C.  Energy Policy and Conservation Act (Pub. L. 94—163, 89 Stat. 871.) — Consultant 
shall comply with mandatory standards and policies relating to energy efficiency which 
are contained in the State energy conservation plan issued in compliance with the Energy 
Policy and Conservation Act (Pub. L. 94–163, 89 Stat. 871), which are incorporated by 
reference in this Contract.  (10 CFR 600.236(i)(13).) 
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EXHIBIT "E" 
 

CERTIFICATE OF CONSULTANT 
 
 

I HEREBY CERTIFY that I am the _______________________ and duly authorized 
representative of the firm of _____________________________________ whose address 
is ____________________________________________________, and that, except as 
hereby expressly stated, neither I nor the above firm that I represent have: 
 

(a) employed or retained for a commission, percentage, brokerage, contingent 
fee, or other consideration, any firm or person (other than a bona fide 
employee working solely for me or the above consultant) to solicit or secure 
this agreement; nor 

 
(b) agreed, as an express or implied condition for obtaining this Agreement, to 

employ or retain the services of any firm or person in connection with carrying 
out the agreement; nor 

 
(c) paid, or agreed to pay, to any firm, organization or person (other than a bona 

fide employee working solely for me or the above consultant) any fee, 
contribution, donation, or consideration of any kind for, or in connection with, 
procuring or carrying out this agreement. 

 
I acknowledge that this Certificate is to be made available to the California 

Department of Transportation (Caltrans) in connection with this agreement involving 
participation of Federal-aid Highway funds, and is subject to applicable State and Federal 
laws, both criminal and civil. 
 
 
 

By: ____________________________ 
Signature 

 
____________________________ 
Name 

 
____________________________ 
Title 

 
____________________________ 
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Agreement No. 24-33-130-00 

PROFESSIONAL SERVICES AGREEMENT 
WITH FTA AND PROPOSITION 1B FUNDING ASSISTANCE 

RIVERSIDE COUNTY TRANSPORTATION COMMISSION 
AGREEMENT WITH 

HDR ENGINEERING, INC. 
FOR ON-CALL 

DESIGN ENGINEERING AND ENVIRONMENTAL SERVICES  
FOR THE  

CONSTRUCTION OF COMMUTER RAIL STATION CAPITAL IMPROVEMENT 
PROJECTS 

Parties and Date. 

This Agreement is made and entered into this ___ day of _______, 2024, 
by and between the RIVERSIDE COUNTY TRANSPORTATION COMMISSION ("the 
Commission") and HDR ENGINEERING, INC. ("Consultant"), a CORPORATION.  The 
Commission and Consultant are sometimes referred to herein individually as “Party”, and 
collectively as the “Parties”. 

Recitals. 

A. On November 8, 1988 the Voters of Riverside County approved Measure A
authorizing the collection of a one-half percent (1/2 %) retail transactions and use tax (the 
"tax") to fund transportation programs and improvements within the County of Riverside, 
and adopting the Riverside County Transportation Improvement Plan (the "Plan"). 

B. Pursuant to Public Utility Code Sections 240000 et seq., the Commission is
authorized to allocate the proceeds of the Tax in furtherance of the Plan. 

C. On November 5, 2002, the voters of Riverside County approved an
extension of the Measure A tax for an additional thirty (30) years for the continued funding 
of transportation and improvements within the County of Riverside. 

D. A source of funding for payment for on-call professional consulting services
provided under this Agreement may be Proposition 1B funds (“Prop 1B”) funds 
administered by the California Department of Transportation (“Caltrans”), and/or funds 
from the Federal Transit Administration (“FTA”).  This Agreement shall not be deemed to 
be approved by the Commission until the certification shown in Exhibit “E” attached hereto 
and incorporated herein by reference, is executed. 

E. Consultant desires to perform and assume responsibility for the provision
of certain on-call design engineering and environmental services for the construction of 

ATTACHMENT 2
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commuter rail station capital improvement projects in the County of Riverside, California. 
Services shall be provided on the terms and conditions set forth in this Agreement and in 
the task order(s) to be solicited, awarded and authorized by Commission as further 
described in this Agreement (“Task Order”).  Consultant represents that it is experienced 
in providing such services to public clients, is licensed in the State of California (if 
necessary), and is familiar with the plans of the Commission. 

F. Commission desires to engage Consultant to render such services on an 
on-call basis. Services shall be ordered by Task Order(s) to be issued pursuant to this 
Agreement for future projects as set forth herein and in each Task Order (each such 
project shall be designated a “Project” under this Agreement). 
 
Terms. 

1. General Scope of Services.  Consultant shall furnish all technical and 
professional services, including labor, material, equipment, transportation, supervision 
and expertise, and incidental and customary work necessary to fully and adequately 
supply the on-call design engineering and environmental services for the Projects 
("Services").  The Services are generally described in Exhibit "A" attached hereto and 
incorporated herein by reference.  The Services shall be more particularly described in 
the individual Task Orders issued by the Commission’s Executive Director or designee.  
No Services shall be performed unless authorized by a fully executed Task Order. All 
Services shall be subject to, and performed in accordance with, this Agreement, the 
relevant Task Order, the exhibits attached hereto and incorporated herein by reference, 
and all applicable local, state and federal laws, rules and regulations. 

2. Task Orders; Commencement of Services; Schedule of Services.   Services 
under this Agreement shall be requested by the Commission pursuant to Task Order 
requests.  If Commission accepts Consultant’s Task Order proposal, Commission shall 
issue a purchase order or executed task order for the Services (“Commission’s Task 
Order Authorization”).  Consultant’s agreement to the final terms of a proposed Task 
Order, Commission’s Task Order Authorization and Consultant’s commencement of the 
Services shall indicate the Parties’ agreement to the terms of the relevant Task Order. 

Consultant shall commence Services under a Task Order within five (5) 
days of receiving Commission’s Task Order Authorization.   
 

Consultant shall perform the Services expeditiously, in accordance with the 
Schedule of Services set forth in a Task Order.  Consultant represents that it has the 
professional and technical personnel required to perform the Services in conformance 
with such conditions.  In order to facilitate Consultant's conformance with the Schedule, 
Commission shall respond to Consultant's submittals in a timely manner.  Upon request 
of the Commission, Consultant shall provide a more detailed schedule of anticipated 
performance to meet the Schedule of Services. 
 

3. Pre-Award Audit.  As a result of the funding for this Project, and to the extent 
Caltrans procedures apply in connection therewith, issuance of a “Notice to Proceed” or 
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other authorization to proceed under a Task Order may be contingent upon completion 
and approval of a pre-award audit.  Any questions raised during the pre-award audit shall 
be resolved before the Commission will consider approval of this Agreement.  The funding 
provided under this Agreement is contingent on meeting all funding requirements and 
could be withdrawn, thereby entitling the Commission to terminate this Agreement, if the 
procedures are not completed.  The Consultant’s files shall be maintained in a manner to 
facilitate State process reviews.  In addition, Caltrans may require that prior to 
performance of any work for which funding reimbursement through Caltrans is requested 
and provided, that Caltrans must give to Commission an “Authorization to Proceed”. 

4. Audit Procedures.   

4.1 Consultant and certain subconsultant contracts, including cost 
proposals and ICR, are subject to audits or reviews such as, but not limited to, a contract 
audit, an incurred cost audit, an Independent Cost Review (ICR) Audit, or a CPA ICR 
audit work paper review. If selected for audit or review, this Agreement, Consultant’s cost 
proposal and ICR and related work papers, if applicable, will be reviewed to verify 
compliance with 48 CFR, Part 31 and other related laws and regulations. In the instances 
of a CPA ICR audit work paper review it is Consultant’s responsibility to ensure federal, 
state, or local government officials are allowed full access to the CPA’s work papers 
including making copies as necessary. This Agreement, Consultant’s cost proposal, and 
ICR shall be adjusted by Consultant and approved by the Commission’s contract 
manager to conform to the audit or review recommendations. Consultant agrees that 
individual terms of costs identified in the audit report shall be incorporated into this 
Agreement by this reference if directed by Commission at its sole discretion. Refusal by 
Consultant to incorporate audit or review recommendations, or to ensure that the federal, 
state or local governments have access to CPA work papers, will be considered a breach 
of the Agreement terms and cause for termination of this Agreement and disallowance 
of prior reimbursed costs. Additional audit provisions applicable to this Agreement are 
set forth in Sections 22 and 23 of this Agreement. 

Section 4.2 and 4.3 shall apply to the extent applicable to the Task Order and funding 
source. 
 

4.2 During any Caltrans’ review of the ICR audit work papers created 
by the Consultant’s independent CPA, Caltrans will work with the CPA and/or Consultant 
toward a resolution of issues that arise during the review. Each party agrees to use its 
best efforts to resolve any audit disputes in a timely manner. If Caltrans identifies 
significant issues during the review and is unable to issue a cognizant approval letter, 
Commission will reimburse the Consultant at an accepted ICR until a FAR (Federal 
Acquisition Regulation) compliant ICR {e.g. 48 CFR Part 31; GAGAS (Generally 
Accepted Auditing Standards); CAS (Cost Accounting Standards), if applicable; in 
accordance with procedures and guidelines of the American Association of State 
Highways and Transportation Officials (AASHTO) Audit Guide; and other applicable 
procedures and guidelines is received and approved by Caltrans. 

Accepted rates will be as follows: 
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a.  If the proposed rate is less than one hundred fifty percent (150%) - the accepted 
rate reimbursed will be ninety percent (90%) of the proposed rate. 
 
b.  If the proposed rate is between one hundred fifty percent (150%) and two hundred 
percent (200%) - the accepted rate will be eighty-five percent (85%) of the proposed rate. 
 
c.  If the proposed rate is greater than two hundred percent (200%) - the accepted 
rate will be seventy-five percent (75%) of the proposed rate. 
 

4.3 If Caltrans is unable to issue a cognizant letter per Section 4.2 
above, Caltrans may require Consultant to submit a revised independent CPA-audited 
ICR and audit report within three (3) months of the effective date of the Caltrans’ 
management letter.  Caltrans will then have up to six (6) months to review the 
Consultant’s and/or the independent CPA’s revisions. 

If the Consultant fails to comply with the provisions of this Section 4, or if 
Caltrans is still unable to issue a cognizant approval letter after the revised independent 
CPA audited ICR is submitted, overhead cost reimbursement will be limited to the 
accepted ICR that was established upon initial rejection of the ICR and set forth in 
Section 4.2 above for all rendered services. In this event, this accepted ICR will become 
the actual and final ICR for reimbursement purposes under this Agreement. 

Consultant may submit to Commission final invoice only when all of the 
following items have occurred: (1) Caltrans accepts or adjusts the original or revised 
independent CPA audited ICR; (2) all work under this Agreement has been completed 
to the satisfaction of Commission; and, (3) Caltrans has issued its final ICR review letter. 
The Consultant must submit its final invoice to Commission no later than sixty (60) 
calendar days after occurrence of the last of these items.  The accepted ICR will apply 
to this Agreement and all Task Orders issued under this Agreement, and all other 
agreements executed between the Commission and the Consultant, either as a prime or 
subconsultant, with the same fiscal period ICR. 

5. Term. 

5.1 This Agreement shall go into effect on the date first set forth above, 
contingent upon approval by Commission, and Consultant shall commence work after 
notification to proceed by Commission’s Contract Administrator. This Agreement shall 
end on (DATE), unless extended by contract amendment.  The Commission may extend 
the term of this Agreement, in its sole discretion, for one additional two (2) year period. 

5.2 Consultant is advised that any recommendation for contract award 
is not binding on Commission until this Agreement is fully executed and approved by the 
Commission.  

5.3 This Agreement shall remain in effect until the date set forth above, 
unless earlier terminated as provided herein.   Consultant shall complete the Services 
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within the term of this Agreement, and shall meet any other established schedules and 
deadlines.  All applicable indemnification provisions of this Agreement shall remain in 
effect following the termination of this Agreement. 

6. Commission's Contract Administrator.  The Commission hereby designates 
the Commission's Executive Director, or his or her designee, to act as its Contract 
Administrator for the performance of this Agreement ("Commission’s Contract 
Administrator").  Commission’s Contract Administrator shall have the authority to act on 
behalf of the Commission for all purposes under this Agreement.  Commission’s Contract 
Administrator shall also review and give approval, as needed, to the details of 
Consultant's work as it progresses.  Consultant shall not accept direction or orders from 
any person other than the Commission’s Contract Administrator or his or her designee. 

7. Consultant's Representative.  Consultant hereby designates Gerard 
Reminiskey to act as its Representative for the performance of this Agreement 
("Consultant’s Representative").  Consultant's Representative shall have full authority to 
act on behalf of Consultant for all purposes under this Agreement.  The Consultant’s 
Representative shall supervise and direct the Services, using his or her professional skill 
and attention, and shall be responsible for all means, methods, techniques, sequences 
and procedures and for the satisfactory coordination of all portions of the Services under 
this Agreement.  Consultant shall work closely and cooperate fully with Commission’s 
Contract Administrator and any other agencies which may have jurisdiction over, or an 
interest in, the Services.  Consultant's Representative shall be available to the 
Commission staff at all reasonable times.  Any substitution in Consultant's Representative 
shall be approved in writing by Commission’s Contract Administrator. 

8. Substitution of Key Personnel.  Consultant has represented to the 
Commission that certain key personnel will perform and coordinate the Services under 
this Agreement.  Should one or more of such personnel become unavailable, Consultant 
may substitute other personnel of at least equal competence upon written approval by the 
Commission.  In the event that the Commission and Consultant cannot agree as to the 
substitution of the key personnel, the Commission shall be entitled to terminate this 
Agreement for cause, pursuant to the provisions herein.  The key personnel for 
performance of this Agreement are:  Rob Klovsky, Gerard Reminiskey, Scott Gaastra, 
Thomas Jacques, Esmeralda Aranda, Chuck Christoplis, Darren Pynn, Eric Aubry, 
Ryan Cheung, Jake Hyles, Brett Brandle, Kelly Czechowski, Mario Osorio, Nina 
Delu, and Dan Weatherby or as otherwise identified in the Task Order. 

9. Standard of Care; Licenses.  Consultant represents and maintains that it is 
skilled in the professional calling necessary to perform all Services, duties and obligations 
required by this Agreement to fully and adequately complete the Project.  Consultant shall 
perform the Services and duties in conformance to and consistent with the standards 
generally recognized as being employed by professionals in the same discipline in the 
State of California.  Consultant warrants that all employees and subcontractors shall have 
sufficient skill and experience to perform the Services assigned to them.  Consultant 
further represents and warrants to the Commission that its employees and subcontractors 
have all licenses, permits, qualifications and approvals of whatever nature that are legally 
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required to perform the Services, and that such licenses and approvals shall be 
maintained throughout the term of this Agreement.  Consultant shall perform, at its own 
cost and expense and without reimbursement from the Commission, any services 
necessary to correct errors or omissions which are caused by the Consultant’s failure to 
comply with the standard of care provided for herein, and shall be fully responsible to the 
Commission for all damages and other liabilities provided for in the indemnification 
provisions of this Agreement arising from the Consultant’s errors and omissions.  Any 
employee of Consultant or its sub-consultants who is determined by the Commission to 
be uncooperative, incompetent, a threat to the adequate or timely completion of the 
Project, a threat to the safety of persons or property, or any employee who fails or refuses 
to perform the Services in a manner acceptable to the Commission, shall be promptly 
removed from the Project by the Consultant and shall not be re-employed to perform any 
of the Services or to work on the Project. 

10. Independent Contractor.  The Services shall be performed by Consultant or 
under its supervision.  Consultant will determine the means, methods and details of 
performing the Services subject to the requirements of this Agreement.  Commission 
retains Consultant on an independent contractor basis and not as an employee, agent or 
representative of the Commission.  Consultant retains the right to perform similar or 
different services for others during the term of this Agreement.  Any additional personnel 
performing the Services under this Agreement on behalf of Consultant shall at all times 
be under Consultant's exclusive direction and control.  Consultant shall pay all wages, 
salaries and other amounts due such personnel in connection with their performance of 
Services and as required by law.  Consultant shall be responsible for all reports and 
obligations respecting such personnel, including but not limited to, social security taxes, 
income tax withholdings, unemployment insurance, disability insurance, and workers' 
compensation insurance. 

11. Project Progress.   

11.1 Modification of the Schedule.  Consultant shall regularly report to 
the Commission, through correspondence or progress reports, its progress in providing 
required Services within the scheduled time periods.  Commission shall be promptly 
informed of all anticipated delays.  In the event that Consultant determines that a 
schedule modification is necessary, Consultant shall promptly submit a revised Schedule 
of Services for approval by Commission’s Contract Administrator.  

11.2 Trend Meetings.  Consultant shall conduct trend meetings with the 
Commission’s Contract Administrator and other interested parties, as requested by the 
Commission, on a bi-weekly basis or as may be mutually scheduled by the Parties at a 
standard day and time.  These trend meetings will encompass focused and informal 
discussions concerning scope, schedule, and current progress of Services, relevant cost 
issues, and future Project objectives.  Consultant shall be responsible for the preparation 
and distribution of meeting agendas to be received by the Commission and other 
attendees no later than three (3) working days prior to the meeting. 
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11.3 Progress Reports.  As part of its monthly invoice, Consultant shall 
submit a progress report, in a form determined by the Commission, which will indicate 
the progress achieved during the previous month in relation to the Schedule of Services.  
Submission of such progress report by Consultant shall be a condition precedent to 
receipt of payment from the Commission for each monthly invoice submitted. 

12. Delay in Performance. 

12.1 Excusable Delays.  Should Consultant be delayed or prevented 
from the timely performance of any act or Services required by the terms of the 
Agreement by reason of acts of God or of the public enemy, acts or omissions of the 
Commission or other governmental agencies in either their sovereign or contractual 
capacities, fires, floods, pandemics, epidemics, quarantine restrictions, strikes, freight 
embargoes or unusually severe weather, performance of such act shall be excused for 
the period of such delay. 

12.2 Written Notice.  If Consultant believes it is entitled to an extension 
of time due to conditions set forth in subsection 12.1, Consultant shall provide written 
notice to the Commission within seven (7) working days from the time Consultant knows, 
or reasonably should have known, that performance of the Services will be delayed due 
to such conditions.  Failure of Consultant to provide such timely notice shall constitute a 
waiver by Consultant of any right to an excusable delay in time of performance. 

12.3 Mutual Agreement.  Performance of any Services under this 
Agreement may be delayed upon mutual agreement of the Parties.  Upon such 
agreement, Consultant's Schedule of Services shall be extended as necessary by the 
Commission.  Consultant shall take all reasonable steps to minimize delay in completion, 
and additional costs, resulting from any such extension. 

13. Preliminary Review of Work.  All reports, working papers, and similar work 
products prepared for submission in the course of providing Services under this 
Agreement shall be submitted to the Commission’s Contract Administrator in draft form, 
and the Commission may require revisions of such drafts prior to formal submission and 
approval.  In the event plans and designs are to be developed as part of the Project, final 
detailed plans and designs shall be contingent upon obtaining environmental clearance 
as may be required in connection with Federal funding.  In the event that Commission’s 
Contract Administrator, in his or her sole discretion, determines the formally submitted 
work product to be not in accordance with the standard of care established under this 
Agreement, Commission’s Contract Administrator may require Consultant to revise and 
resubmit the work at no cost to the Commission. 

14. Appearance at Hearings.  If and when required by the Commission, 
Consultant shall render assistance at public hearings or other meetings related to the 
Project or necessary to the performance of the Services.  However, Consultant shall not 
be required to, and will not, render any decision, interpretation or recommendation 
regarding questions of a legal nature or which may be construed as constituting a legal 
opinion.   
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15. Opportunity to Cure; Inspection of Work.  Commission may provide 
Consultant an opportunity to cure, at Consultant's expense, all errors and omissions 
which may be disclosed during Project implementation.  Should Consultant fail to make 
such correction in a timely manner, such correction may be made by the Commission, 
and the cost thereof charged to Consultant.  Consultant shall allow the Commission’s 
Contract Administrator and Caltrans to inspect or review Consultant's work in progress at 
any reasonable time. 

16. Claims Filed by Contractor.   

16.1 If claims are filed by the Commission’s contractor for the Project 
(“Contractor”) relating to work performed by Consultant’s personnel, and additional 
information or assistance from the Consultant’s personnel is required by the Commission 
in order to evaluate or defend against such claims; Consultant agrees to make 
reasonable efforts to make its personnel available for consultation with the Commission’s 
construction contract administration and legal staff and for testimony, if necessary, at 
depositions and at trial or arbitration proceedings. 

16.2 Consultant’s personnel that the Commission considers essential to 
assist in defending against Contractor claims will be made available on reasonable 
notice from the Commission. Consultation or testimony will be reimbursed at the same 
rates, including travel costs that are being paid for the Consultant’s personnel services 
under this Agreement. 

16.3 Services of the Consultant’s personnel and other support staff in 
connection with Contractor claims will be performed pursuant to a written contract 
amendment, if necessary, extending the termination date of this Agreement in order to 
finally resolve the claims. 

16.4 Nothing contained in this Section shall be construed to in any way 
limit Consultant’s indemnification obligations contained in Section 29.  In the case of any 
conflict between this Section and Section 29, Section 29 shall govern.  This Section is 
not intended to obligate the Commission to reimburse Consultant for time spent by its 
personnel related to Contractor claims for which Consultant is required to indemnify and 
defend the Commission pursuant to Section 29 of this Agreement. 

17. Final Acceptance.  Upon determination by the Commission that Consultant 
has satisfactorily completed the Services required under this Agreement and within the 
term set forth herein the Commission shall give Consultant a written Notice of Final 
Acceptance.  Upon receipt of such notice, Consultant shall incur no further costs 
hereunder, unless otherwise specified in the Notice of Final Acceptance.  Consultant may 
request issuance of a Notice of Final Acceptance when, in its opinion, it has satisfactorily 
completed all Services required under the terms of this Agreement.  In the event 
copyrights are permitted under this Agreement, then in connection with Federal funding, 
it is hereby acknowledged and agreed that the United States Department of 
Transportation shall have the royalty-free non-exclusive and irrevocable right to 

189



 
 
   

reproduce, publish, or otherwise use, and to authorize others to use, the work for 
governmental purposes.   

18. Laws and Regulations.  Consultant shall keep itself fully informed of and in 
compliance with all local, state and federal laws, rules and regulations in any manner 
affecting the performance of the Project or the Services, including all Cal/OSHA 
requirements, and shall give all notices required by law.  For example, and not by way of 
limitation, Consultant shall keep itself fully informed of and in compliance with all 
implementing regulations, design standards, specifications, previous commitments that 
must be incorporated in the design of the Project, and administrative controls including 
those of the United States Department of Transportation.  Compliance with Federal 
procedures may include completion of the applicable environmental documents and 
approved by the United States Department of Transportation.  For example, and not by 
way of limitation, a signed Categorical Exclusion, Finding of No Significant Impact, or 
published Record of Decision may be required to be approved and/or completed by the 
United States Department of Transportation.  For Consultant shall be liable for all 
violations of such laws and regulations in connection with Services.  If the Consultant 
performs any work knowing it to be contrary to such laws, rules and regulations and 
without giving written notice to the Commission, Consultant shall be solely responsible 
for all costs arising therefrom.  Consultant shall defend, indemnify and hold Commission, 
its officials, directors, officers, employees and agents free and harmless, pursuant to the 
indemnification provisions of this Agreement, from any claim or liability arising out of any 
failure or alleged failure to comply with such laws, rules or regulations. 

19. Fees and Payment. 

19.1 The method of payment for this Agreement will be based on actual 
cost plus a fixed fee. Commission shall reimburse Consultant for actual costs (including 
labor costs, employee benefits, travel, equipment rental costs, overhead and other direct 
costs) incurred by Consultant in performance of the Services. Consultant shall not be 
reimbursed for actual costs that exceed the estimated wage rates, employee benefits, 
travel, equipment rental, overhead, and other estimated costs set forth in the approved 
Consultant cost proposal attached hereto as Exhibit “B” and incorporated herein by 
reference, or any cost proposal included as part of a Task Order (“Cost Proposal”) unless 
additional reimbursement is provided for by written amendment. In no event, shall 
Consultant be reimbursed for overhead costs at a rate that exceeds Commission’s 
approved overhead rate set forth in the Cost Proposal.  To the extent legally permissible, 
Consultant’s approved overhead rate shall be fixed for the term of this Agreement.  In 
the event that Commission determines that a change to the Services from that specified 
in the Cost Proposal, this Agreement or any Task Order is required, the Agreement time 
or actual costs reimbursable by Commission shall be adjusted by written amendment to 
accommodate the changed work. The maximum total cost as specified in Section 19.8 
shall not be exceeded, unless authorized by a written amendment. 

19.2 In addition to the allowable incurred costs, Commission shall pay 
Consultant a fixed fee to be set forth in each Task Order (“Fixed Fee”). The Fixed Fee is 
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nonadjustable for each Task Order, except in the event of a significant change in the 
Scope of Services, and such adjustment is made by written amendment.  

19.3 Reimbursement for transportation and subsistence costs shall not 
exceed the rates specified in the approved Cost Proposal.   In addition, payments to 
Consultant for travel and subsistence expenses claimed for reimbursement or applied 
as local match credit shall not exceed rates authorized to be paid exempt non-
represented State employees under current State Department of Personnel 
Administration (DPA) rules, unless otherwise authorized by Commission.  If the rates 
invoiced are in excess of those authorized DPA rates, and Commission has not 
otherwise approved said rates, then Consultant is responsible for the cost difference and 
any overpayments shall be reimbursed to the Commission on demand. 

19.4 When milestone cost estimates are included in the approved Cost 
Proposal for a Task Order, Consultant shall obtain prior written approval for a revised 
milestone cost estimate from the Contract Administrator before exceeding such cost 
estimate.  

19.5 Progress payments shall be made monthly in arrears based on 
Services provided and allowable incurred costs. A pro rata portion of the Fixed Fee shall 
be included in the monthly progress payments. If Consultant fails to submit the required 
deliverable items according to the schedule set forth in the Scope of Services, 
Commission shall have the right to delay payment or terminate this Agreement in 
accordance with the provisions of Section 21, Termination.  

19.6 No payment shall be made prior to approval of any Services, nor for 
any Services performed prior to approval of this Agreement.   

19.7 Consultant shall be reimbursed, as promptly as fiscal procedures 
will permit upon receipt by Commission’s Contract Administrator of itemized invoices in 
triplicate. Invoices shall be submitted no later than 45 calendar days after the 
performance of work for which Consultant is billing. Invoices shall detail the work 
performed on each milestone and each project as applicable. Invoices shall follow the 
format stipulated for the approved Cost Proposal and shall reference this Agreement 
number and project title. Final invoice must contain the final cost and all credits due 
Commission including any equipment purchased under the Equipment Purchase 
provisions of this Agreement. The final invoice should be submitted within 60 calendar 
days after completion of Consultant’s work. Invoices shall be mailed to Commission’s 
Contract Administrator at the following address:  

Riverside County Transportation Commission 
Attention: Accounts Payable  
P.O. 12008 
Riverside, CA 92502  
 

19.8 The total amount payable by Commission, including the Fixed Fee, 
shall not exceed the amount set forth in each Task Order.   
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19.9 Commission has or will enter into four (4) task order contracts for 
performance of the Scope of Services identified in Exhibit “A”, including this Agreement 
(“Design & Environmental Services Task Order Contracts”). The other Design & 
Environmental Services Task Order Contracts are Moffatt & Nichol (24-33-097-00), 
HNTB Corporation (24-33-131-00), and WSP USA, Inc. (24-33-132-00). The total 
amount payable by Commission for the Design & Environmental Services Task Order 
Contracts shall not exceed a cumulative maximum total value of Twelve Million Dollars 
($12,000,000) (“NTE Sum”). It is understood and agreed that there is no guarantee, 
either expressed or implied that this dollar amount will be authorized under the Design 
& Environmental Services Task Order Contracts through Task Orders. Each time a Task 
Order is awarded under any of the Design & Environmental Services Task Order 
Contracts, Commission must send written notification to Consultant and each of the other 
consultants entering into the Design & Environmental Services Task Order Contracts. 
The notice must identify the total funds allocated under issued Task Orders, and the 
remaining unencumbered amount of the NTE Sum. Consultant acknowledges and 
agrees that Commission must not pay any amount under this Agreement that would 
exceed the NTE Sum, and Consultant must not enter into a Task Order that exceeds the 
NTE Sum. 

19.10 Salary increases shall be reimbursable if the new salary is within the 
salary range identified in the approved Cost Proposal and is approved by Commission’s 
Contract Administrator. For personnel subject to prevailing wage rates as described in 
the California Labor Code, all salary increases, which are the direct result of changes in 
the prevailing wage rates are reimbursable.  

19.11 Consultant shall not be reimbursed for any expenses unless 
authorized in writing by the Commission’s Contract Administrator. 

19.12 All subcontracts in excess of $25,000 shall contain the above 
provisions.  

 
20. Disputes.   

20.1 Any dispute, other than audit, concerning a question of fact arising 
under this Agreement that is not disposed of by mutual agreement of the Parties shall 
be decided by a committee consisting of RCTC’s Contract Administrator and the Director 
of Capital Projects, who may consider written or verbal information submitted by 
Consultant.  

20.2 Not later than 30 days after completion of all Services under this 
Agreement, Consultant may request review by the Commission’s Executive Director of 
unresolved claims or disputes, other than audit. The request for review will be submitted 
in writing.  
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20.3 Neither the pendency of a dispute, nor its consideration by the 
committee will excuse Consultant from full and timely performance in accordance with 
the terms of this Agreement.  

21. Termination. 

21.1 Commission reserves the right to terminate this Agreement upon 
thirty (30) calendar days written notice to Consultant, for any or no reason, with the 
reasons for termination stated in the notice.  Commission may terminate Services under 
a Task Order, at any time, for any or no reason, with the effective date of termination to 
be specified in the notice of termination of Task Order. 

21.2 Commission may terminate this Agreement with Consultant should 
Consultant fail to perform the covenants herein contained at the time and in the manner 
herein provided.  In the event of such termination, Commission may proceed with the 
Services in any manner deemed proper by Commission.  If Commission terminates this 
Agreement with Consultant, Commission shall pay Consultant the sum due to Consultant 
under this Agreement for Services completed and accepted prior to termination, unless 
the cost of completion to Commission exceeds the funds remaining in the Agreement. In 
such case, the overage shall be deducted from any sum due Consultant under this 
Agreement and the balance, if any, shall be paid to Consultant upon demand.  

21.3 In addition to the above, payment upon termination shall include a 
prorated amount of profit, if applicable, but no amount shall be paid for anticipated profit 
on unperformed Services. Consultant shall provide documentation deemed adequate by 
Commission’s Contract Administrator to show the Services actually completed by 
Consultant prior to the effective date of termination.  This Agreement shall terminate on 
the effective date of the Notice of Termination 

21.4 Upon receipt of the written Notice of Termination, Consultant shall 
discontinue all affected Services as directed in the Notice or as otherwise provided 
herein, and deliver to the Commission all Documents and Data, as defined in this 
Agreement, as may have been prepared or accumulated by Consultant in performance 
of the Services, whether completed or in progress. 

21.5 In addition to the above, Consultant shall be liable to the 
Commission for any reasonable additional costs incurred by the Commission to revise 
work for which the Commission has compensated Consultant under this Agreement, but 
which the Commission has determined in its sole discretion needs to be revised, in part 
or whole, to complete the Project because it did not meet the standard of care 
established in this Agreement. Termination of this Agreement for cause may be 
considered by the Commission in determining whether to enter into future agreements 
with Consultant. 

21.6 The rights and remedies of the Parties provided in this Section are 
in addition to any other rights and remedies provided by law or under this Agreement. 
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21.7 Consultant, in executing this Agreement, shall be deemed to have 
waived any and all claims for damages which may otherwise arise from the 
Commission's termination of this Agreement, for convenience or cause, as provided in 
this Section. 

21.8 Consultant may not terminate this Agreement except for cause. 

 
22. Cost Principles and Administrative Requirements.  

22.1 Consultant agrees that the Contract Cost Principles and 
Procedures, 48 CFR, Federal Acquisition Regulations System, Chapter 1, Part 31.000 
et seq., shall be used to determine the cost allowability of individual items.  

22.2 Consultant also agrees to comply with federal procedures in 
accordance with 2 CFR, Part 200, Uniform Administrative Requirements, Cost 
Principles, and Audit Requirements for Federal Awards. 

22.3 Any costs for which payment has been made to CONSULTANT that 
are determined by subsequent audit to be unallowable under 2 CFR, Part 200 and 48 
CFR, Federal Acquisition Regulations System, Chapter 1, Part 31.000 et seq., are 
subject to repayment by Consultant to Commission. 

22.4 All subcontracts in excess of $25,000 shall contain the above 
provisions.  

23. Retention of Records/Audit.  For the purpose of determining compliance 
with, as applicable, 2 CFR Part 200, Public Contract Code 10115, et seq. and Title 21, 
California Code of Regulations, Chapter 21, Section 2500 et seq., when applicable and 
other matters connected with the performance of this Agreement pursuant to Government 
Code 8546.7; Consultant, subconsultants, and Commission shall maintain and make 
available for inspection all books, documents, papers, accounting records, and other 
evidence pertaining to the performance of this Agreement, including but not limited to, the 
costs of administering this Agreement. All parties shall make such materials available at 
their respective offices at all reasonable times during the Agreement period and for three 
years from the date of final payment under this Agreement. The State, State Auditor, 
Commission, or any duly authorized representative of the State or Federal Government 
shall have access to any books, records, and documents of Consultant and it’s certified 
public accountants (CPA) work papers that are pertinent to this Agreement and, if 
applicable, indirect cost rates (ICR) for audit, examinations, excerpts, and transactions, 
and copies thereof shall be furnished if requested. Subcontracts in excess of $25,000 
shall contain this provision.  

23.1 Accounting System.   Consultant and its subcontractors shall 
establish and maintain an accounting system and records that properly accumulate and 
segregate expenditures by line item for the Services.  The accounting system of 
Consultant and its subcontractors shall conform to Generally Accepted Accounting 
Principles (GAAP), enable the determination of incurred costs at interim points of 
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completion, and provide support for reimbursement payment vouchers or invoices. 
 

24. Audit Review Procedures.   

24.1 Any dispute concerning a question of fact arising under an interim 
or post audit of this Agreement that is not disposed of by agreement, shall be reviewed 
by Commission’s Chief Financial Officer.  

24.2 Not later than 30 days after issuance of the final audit report, 
Consultant may request a review by Commission’s Chief Financial Officer of unresolved 
audit issues. The request for review will be submitted in writing.  

24.3 Neither the pendency of a dispute nor its consideration by 
Commission shall excuse Consultant from full and timely performance, in accordance 
with the terms of this Agreement.  

25. Subcontracting.   

25.1 Nothing contained in this Agreement or otherwise, shall create any 
contractual relation between Commission and any subconsultant(s), and no subcontract 
shall relieve Consultant of its responsibilities and obligations hereunder. Consultant 
agrees to be as fully responsible to Commission for the acts and omissions of its 
subconsultant(s) and of persons either directly or indirectly employed by any of them as 
it is for the acts and omissions of persons directly employed by Consultant. Consultant’s 
obligation to pay its subconsultant(s) is an independent obligation from Commission’s 
obligation to make payments to the Consultant. 

25.2 Consultant shall perform the Services contemplated with resources 
available within its own organization and no portion of the Services pertinent to this 
Agreement shall be subcontracted without written authorization by Commission’s 
Contract Administrator, except that, which is expressly identified in the approved Cost 
Proposal.  

25.3 Consultant shall pay its subconsultants within ten (10) calendar 
days from receipt of each payment made to Consultant by Commission. 

25.4 Any subcontract in excess of $25,000 entered into as a result of this 
Agreement shall contain all the provisions stipulated in this Agreement to be applicable 
to subconsultants. 

25.5 Any substitution of subconsultant(s) must be approved in writing by 
Commission’s Contract Administrator prior to the start of work by the subconsultant(s). 

25.6 Exhibit “B” may set forth the rates at which each subconsultant shall 
bill the Consultant for Services and that are subject to reimbursement by the Commission 
to Consultant.  Additional Direct Costs, as defined in Exhibit “B” shall be the same for 
both the Consultant and all subconsultants, unless otherwise identified in Exhibit “B” or 
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in a Task Order. The subconsultant rate schedules and cost proposals contained herein 
are for accounting purposes only.   

26. Equipment Purchase. 

26.1 Prior authorization, in writing, by Commission’s Contract 
Administrator shall be required before Consultant enters into any unbudgeted purchase 
order, or subcontract for supplies, equipment, or services. Consultant shall provide an 
evaluation of the necessity or desirability of incurring such costs.  

26.2 For purchase of any item, service or consulting work not covered in 
the Cost Proposal and exceeding $5,000 prior authorization, in writing, by Commission’s 
Contract Administrator is required.   Three competitive quotations must be submitted with 
the request for such purchase, or the absence of bidding must be adequately justified.  

26.3 Any equipment purchased as a result of this Agreement is subject 
to the following: Consultant shall maintain an inventory of all nonexpendable property. 
Nonexpendable property is defined as having a useful life of at least two years and an 
acquisition cost of $5,000 or more. If the purchased equipment needs replacement and 
is sold or traded in, Commission shall receive a proper refund or credit at the conclusion 
of this Agreement, or if this Agreement is terminated, Consultant may either keep the 
equipment and credit Commission in an amount equal to its fair market value, or sell 
such equipment at the best price obtainable at a public or private sale, in accordance 
with established Commission procedures; and credit Commission in an amount equal to 
the sales price. If Consultant elects to keep the equipment, fair market value shall be 
determined at Consultant’s expense, on the basis of a competent independent appraisal 
of such equipment.  Appraisals shall be obtained from an appraiser mutually agreeable 
to by Commission and Consultant.  If Consultant determines to sell the equipment, the 
terms and conditions of such sale must be approved in advance by Commission.  2 CFR, 
Part 200 requires a credit to Federal funds when participating equipment with a fair 
market value greater than $5,000 is credited to the Project.  

26.4 All subcontracts in excess $25,000 shall contain the above 
provisions.  

27. Labor Code Requirements. 

27.1 Prevailing Wages.   

(a) Consultant shall comply with the State of California’s General 
Prevailing Wage Rate requirements in accordance with California Labor Code, Section 
1770, and all Federal, State, and local laws and ordinances applicable to the Services.  

(b) Any subcontract entered into as a result of this Agreement, if 
for more than $25,000 for public works construction or more than $15,000 for the 
alteration, demolition, repair, or maintenance of public works, shall contain all of the 
provisions of this Section. 
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(c) When prevailing wages apply to the Services described in the 
Scope of Services, transportation and subsistence costs shall be reimbursed at the 
minimum rates set by the Department of Industrial Relations (DIR) as outlined in the 
applicable Prevailing Wage Determination. See http://www.dir.ca.gov.  

(d) Copies of the prevailing rate of per diem wages in effect at 
commencement of this Agreement are on file at the Commission’s offices.  Consultant 
shall make copies of the prevailing rates of per diem wages for each craft, classification 
or type of worker needed to execute the Services available to interested parties upon 
request, and shall post copies at the Consultant’s principal place of business and at the 
project site.  Consultant shall defend, indemnify and hold the Commission, its elected 
officials, officers, employees and agents free and harmless from any claims, liabilities, 
costs, penalties or interest arising out of any failure or alleged failure to comply with the 
Prevailing Wage Laws.    

27.2 DIR Registration.  Since the Services are being performed as part 
of an applicable “public works” or “maintenance” project, then pursuant to Labor Code 
Sections 1725.5 and 1771.1, the Consultant and all subconsultants must be registered 
with the Department of Industrial Relations.  Consultant shall maintain registration for the 
duration of the Project and require the same of any subconsultants.  This Project may 
also be subject to compliance monitoring and enforcement by the Department of 
Industrial Relations.  It shall be Consultant’s sole responsibility to comply with all 
applicable registration and labor compliance requirements. 

27.3 Eight-Hour Law.  Pursuant to the provisions of the California Labor 
Code, eight hours of labor shall constitute a legal day’s work, and the time of service of 
any worker employed on the work shall be limited and restricted to eight hours during 
any one calendar day, and forty hours in any one calendar week, except when payment 
for overtime is made at not less than one and one-half the basic rate for all hours worked 
in excess of eight hours per day (“Eight-Hour Law”), unless Consultant or the Services 
are not subject to the Eight-Hour Law.  Consultant shall forfeit to Commission as a 
penalty, $50.00 for each worker employed in the execution of this Agreement by him, or 
by any sub-consultant under him, for each calendar day during which such workman is 
required or permitted to work more than eight hours in any calendar day and forty hours 
in any one calendar week without such compensation for overtime violation of the 
provisions of the California Labor Code, unless Consultant or the Services are not 
subject to the Eight-Hour Law. 

27.4 Employment of Apprentices.  This Agreement shall not prevent the 
employment of properly indentured apprentices in accordance with the California Labor 
Code, and no employer or labor union shall refuse to accept otherwise qualified 
employees as indentured apprentices on the work performed hereunder solely on the 
ground of race, creed, national origin, ancestry, color or sex.  Every qualified apprentice 
shall be paid the standard wage paid to apprentices under the regulations of the craft or 
trade in which he or she is employed and shall be employed only in the craft or trade to 
which he or she is registered. 

197



 
 
   

If California Labor Code Section 1777.5 applies to the Services, Consultant and 
any subcontractor hereunder who employs workers in any apprenticeable craft or trade 
shall apply to the joint apprenticeship council administering applicable standards for a 
certificate approving Consultant or any sub-consultant for the employment and training of 
apprentices.  Upon issuance of this certificate, Consultant and any sub-consultant shall 
employ the number of apprentices provided for therein, as well as contribute to the fund 
to administer the apprenticeship program in each craft or trade in the area of the work 
hereunder. 

The parties expressly understand that the responsibility for compliance with 
provisions of this Section and with Sections 1777.5, 1777.6 and 1777.7 of the California 
Labor Code in regard to all apprenticeable occupations lies with Consultant. 

28. Ownership of Materials/Confidentiality.  

28.1 Documents & Data.  This Agreement creates an exclusive and 
perpetual license for Commission to copy, use, modify, reuse, or sub-license any and all 
copyrights and designs embodied in plans, specifications, studies, drawings, estimates, 
materials, data and other documents or works of authorship fixed in any tangible medium 
of expression, including but not limited to, physical drawings or data magnetically or 
otherwise recorded on computer diskettes, which are prepared or caused to be prepared 
by Consultant under this Agreement (“Documents & Data”).    

Consultant shall require all subcontractors to agree in writing that 
Commission is granted an exclusive and perpetual license for any Documents & Data the 
subcontractor prepares under this Agreement.   
 

Consultant represents and warrants that Consultant has the legal 
right to grant the exclusive and perpetual license for all such Documents & Data. 
Consultant makes no such representation and warranty in regard to Documents & Data 
which were prepared by design professionals other than Consultant or provided to 
Consultant by the Commission.   
 

Commission shall not be limited in any way in its use of the 
Documents & Data at any time, provided that any such use not within the purposes 
intended by this Agreement shall be at Commission’s sole risk.   

 
28.2 Intellectual Property.  In addition, Commission shall have and retain 

all right, title and interest (including copyright, patent, trade secret and other proprietary 
rights) in all plans, specifications, studies, drawings, estimates, materials, data, computer 
programs or software and source code, enhancements, documents, and any and all 
works of authorship fixed in any tangible medium or expression, including but not limited 
to, physical drawings or other data magnetically or otherwise recorded on computer 
media (“Intellectual Property”) prepared or developed by or on behalf of Consultant under 
this Agreement as well as any other such Intellectual Property prepared or developed by 
or on behalf of Consultant under this Agreement.   
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The Commission shall have and retain all right, title and interest in 
Intellectual Property developed or modified under this Agreement whether or not paid for 
wholly or in part by Commission, whether or not developed in conjunction with Consultant, 
and whether or not developed by Consultant.  Consultant will execute separate written 
assignments of any and all rights to the above referenced Intellectual Property upon 
request of Commission.   
 

Consultant shall also be responsible to obtain in writing separate 
written assignments from any subcontractors or agents of Consultant of any and all right 
to the above referenced Intellectual Property.  Should Consultant, either during or 
following termination of this Agreement, desire to use any of the above-referenced 
Intellectual Property, it shall first obtain the written approval of the Commission.   
 

All materials and documents which were developed or prepared by 
the Consultant for general use prior to the execution of this Agreement and which are not 
the copyright of any other party or publicly available and any other computer applications, 
shall continue to be the property of the Consultant.  However, unless otherwise identified 
and stated prior to execution of this Agreement, Consultant represents and warrants that 
it has the right to grant the exclusive and perpetual license for all such Intellectual Property 
as provided herein.  
 

Commission further is granted by Consultant a non-exclusive and 
perpetual license to copy, use, modify or sub-license any and all Intellectual Property 
otherwise owned by Consultant which is the basis or foundation for any derivative, 
collective, insurrectional, or supplemental work created under this Agreement.  
 

28.3 Confidentiality.  All ideas, memoranda, specifications, plans, 
procedures, drawings, descriptions, computer program data, input record data, written 
information, and other Documents and Data either created by or provided to Consultant 
in connection with the performance of this Agreement shall be held confidential by 
Consultant.  Such materials shall not, without the prior written consent of Commission, 
be used by Consultant for any purposes other than the performance of the Services.  Nor 
shall such materials be disclosed to any person or entity not connected with the 
performance of the Services or the Project.  Nothing furnished to Consultant which is 
otherwise known to Consultant or is generally known, or has become known, to the 
related industry shall be deemed confidential.  Consultant shall not use Commission's 
name or insignia, photographs of the Project, or any publicity pertaining to the Services 
or the Project in any magazine, trade paper, newspaper, television or radio production 
or other similar medium without the prior written consent of Commission. 

28.4 Infringement Indemnification.  Consultant shall defend, indemnify 
and hold the Commission, its directors, officials, officers, employees, volunteers and 
agents free and harmless, pursuant to the indemnification provisions of this Agreement, 
for any alleged infringement of any patent, copyright, trade secret, trade name, 
trademark, or any other proprietary right of any person or entity in consequence of the 
use on the Project by Commission of the Documents & Data, including any method, 
process, product, or concept specified or depicted. 
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29. Indemnification.  To the fullest extent permitted by law, Consultant shall 
defend, indemnify and hold Commission, Caltrans and their directors, officials, officers, 
employees, consultants, volunteers, and agents free and harmless from any and all 
claims, demands, causes of action, costs, expenses, liability, loss, damage or injury, in 
law or equity, to property or persons, including wrongful death, inverse condemnation, 
and any claims related to property acquisition and relocation rules or failure to detect or 
abate hazardous materials, which are brought by a third party, and which , in any manner 
arise out of or are incident to alleged negligent acts, omissions, or willful misconduct of 
Consultant, its officials, officers, employees, agents, consultants, and contractors arising 
out of or in connection with the performance of the Services, the Project or this 
Agreement, including without limitation the payment of consequential damages, expert 
witness fees, and attorneys fees and other related costs and expenses.  Consultant shall 
defend, at Consultant's own cost, expense and risk, any and all such aforesaid suits, 
actions or other legal proceedings of every kind that may be brought or instituted against 
Commission, Caltrans, and their directors, officials, officers, employees, consultants, 
agents, or volunteers.  Consultant shall pay and satisfy any judgment, award or decree 
that may be rendered against Commission, Caltrans or their directors, officials, officers, 
employees, consultants, agents, or volunteers, in any such suit, action or other legal 
proceeding.  Consultant shall reimburse Commission, Caltrans and their directors, 
officials, officers, employees, consultants, agents, and/or volunteers, for any and all legal 
expenses and costs, including reasonable attorney’s fees, incurred by each of them in 
connection therewith or in enforcing the indemnity herein provided.  Consultant's 
obligation to indemnify shall not be restricted to insurance proceeds, if any, received by 
Commission, Caltrans or their directors, officials officers, employees, consultants, agents, 
or volunteers.   

If Consultant’s obligation to defend, indemnify, and/or hold harmless arises out of 
Consultant’s performance as a “design professional” (as that term is defined under Civil 
Code section 2782.8), then, and only to the extent required by Civil Code section 2782.8, 
which is fully incorporated herein, Consultant’s indemnification obligation shall be limited 
to claims that arise out of, pertain to, or relate to the negligence, recklessness, or willful 
misconduct of the Consultant, and, upon Consultant obtaining a final adjudication by a 
court of competent jurisdiction, Consultant’s liability for such claim, including the cost to 
defend, shall not exceed the Consultant’s proportionate percentage of fault.  

 
Consultant’s obligations as set forth in this Section shall survive expiration or 

termination of this Agreement.  
 

30. Insurance. 

30.1 Time for Compliance.  Consultant shall not commence work under 
this Agreement until it has provided evidence satisfactory to the Commission that it has 
secured all insurance required under this Section, in a form and with insurance 
companies acceptable to the Commission.  In addition, Consultant shall not allow any 
subcontractor to commence work on any subcontract until it has secured all insurance 
required under this Section. 
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30.2 Minimum Requirements.  Consultant shall, at its expense, procure 
and maintain for the duration of the Agreement insurance against claims for injuries to 
persons or damages to property which may arise from or in connection with the 
performance of the Agreement by the Consultant, its agents, representatives, employees 
or subcontractors.  Consultant shall also require all of its subcontractors to procure and 
maintain the same insurance for the duration of the Agreement. Such insurance shall 
meet at least the following minimum levels of coverage: 

(a) Minimum Scope of Insurance.  Coverage shall be at least as 
broad as the latest version of the following: (1) General Liability: Insurance Services Office 
Commercial General Liability coverage (occurrence form CG 0001 or exact equivalent); 
(2) Automobile Liability: Insurance Services Office Business Auto Coverage (form CA 
0001, code 1 (any auto) or exact equivalent); and (3) Workers’ Compensation and 
Employer’s Liability: Workers’ Compensation insurance as required by the State of 
California and Employer’s Liability Insurance. 

(b) Minimum Limits of Insurance.  Consultant shall maintain limits 
no less than: (1) General Liability: $2,000,000 per occurrence for bodily injury, personal 
injury and property damage.  If Commercial General Liability Insurance or other form with 
general aggregate limit is used, either the general aggregate limit shall apply separately 
to this Agreement/location or the general aggregate limit shall be twice the required 
occurrence limit. Limits may be achieved by any combination of primary and excess or 
umbrella liability insurance; (2) Automobile Liability: $1,000,000 per accident for bodily 
injury and property damage.   Limits may be achieved by any combination of primary and 
excess or umbrella liability insurance; and (3) Workers’ Compensation and Employer’s 
Liability: Workers’ Compensation limits as required by the Labor Code of the State of 
California.  Employer’s Practices Liability limits of $1,000,000 per accident.   

30.3 Professional Liability.  Consultant shall procure and maintain, and 
require its sub-consultants to procure and maintain, for a period of five (5) years following 
completion of the Project, errors and omissions liability insurance appropriate to their 
profession.  For Consultant, such insurance shall be in an amount not less than 
$1,000,000 per claim. This insurance shall be endorsed to include contractual liability 
applicable to this Agreement and shall be written on a policy form coverage specifically 
designed to protect against acts, errors or omissions of the Consultant.  “Covered 
Professional Services” as designated in the policy must specifically include work 
performed under this Agreement. The policy must “pay on behalf of” the insured and 
must include a provision establishing the insurer's duty to defend.  Subconsultants of 
Consultant shall obtain such insurance in an amount not less than $2,000,000 per claim.  
Notwithstanding the foregoing, the Commission may consider written requests to lower 
or dispense with the errors and omissions liability insurance requirement contained in 
this Section for certain subconsultants of Consultant, on a case-by-case basis, 
depending on the nature and scope of the Services to be provided by the subconsultant.  
Approval of such request shall be in writing, signed by the Commission’s Contract 
Administrator.    
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30.4 Aircraft Liability Insurance.  Prior to conducting any Services 
requiring use of aircraft, Consultant shall procure and maintain, or cause to be procured 
and maintained, aircraft liability insurance or equivalent form, with a single limit as shall 
be required by the Commission.  Such insurance shall include coverage for owned, hired 
and non-owned aircraft and passengers, and shall name, or be endorsed to name, the 
Commission, Caltrans and their directors, officials, officers, employees and agents as 
additional insureds with respect to the Services or operations performed by or on behalf 
of the Consultant. 

30.5 Insurance Endorsements.  The insurance policies shall contain the 
following provisions, or Consultant shall provide endorsements on forms approved by 
the Commission to add the following provisions to the insurance policies: 

(a) General Liability.   

(i) Commercial General Liability Insurance must include 
coverage for (1) bodily Injury and property damage; (2) personal Injury/advertising Injury; 
(3) premises/operations liability; (4) products/completed operations liability; (5) aggregate 
limits that apply per Project; (6) explosion, collapse and underground (UCX) exclusion 
deleted; (7) contractual liability with respect to this Agreement; (8) broad form property 
damage; and (9) independent consultants coverage. 

(ii) The policy shall contain no endorsements or provisions 
limiting coverage for (1) contractual liability; (2) cross liability exclusion for claims or suits 
by one insured against another; or (3) contain any other exclusion contrary to this 
Agreement. 

(iii) The policy shall give the Commission, its directors, 
officials, officers, employees, and agents insured status using ISO endorsement forms 20 
10 10 01 and 20 37 10 01, or endorsements providing the exact same coverage. 

(iv) The additional insured coverage under the policy shall 
be “primary and non-contributory” and will not seek contribution from the Commission’s 
or Caltrans’ insurance or self-insurance and shall be at least as broad as CG 20 01 04 
13, or endorsements providing the exact same coverage. 

(b) Automobile Liability.  The automobile liability policy shall be 
endorsed to state that:  (1) the Commission, Caltrans and their directors, officials, officers, 
employees and agents shall be covered as additional insureds with respect to the 
ownership, operation, maintenance, use, loading or unloading of any auto owned, leased, 
hired or borrowed by the Consultant or for which the Consultant is responsible; and (2) 
the insurance coverage shall be primary insurance as respects the Commission, Caltrans 
and their directors, officials, officers, employees and agents, or if excess, shall stand in 
an unbroken chain of coverage excess of the Consultant’s scheduled underlying 
coverage.  Any insurance or self-insurance maintained by the Commission, Caltrans and 
their directors, officials, officers, employees and agents shall be excess of the 
Consultant’s insurance and shall not be called upon to contribute with it in any way. 
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(c) Workers’ Compensation and Employers Liability Coverage.  

(i) Consultant certifies that he/she is aware of the 
provisions of Section 3700 of the California Labor Code which requires every employer 
to be insured against liability for workers’ compensation or to undertake self-insurance in 
accordance with the provisions of that code, and he/she will comply with such provisions 
before commencing work under this Agreement. 

(ii) The insurer shall agree to waive all rights of 
subrogation against the Commission, its directors, officials, officers, employees and 
agents for losses paid under the terms of the insurance policy which arise from work 
performed by the Consultant. 

(d) All Coverages.     

(i) Defense costs shall be payable in addition to the limits 
set forth hereunder. 

(ii) Requirements of specific coverage or limits contained 
in this Section are not intended as a limitation on coverage, limits, or other requirement, 
or a waiver of any coverage normally provided by any insurance.  It shall be a requirement 
under this Agreement that any available insurance proceeds broader than or in excess of 
the specified minimum insurance coverage requirements and/or limits set forth herein 
shall be available to the Commission, Caltrans and their directors, officials, officers, 
employees and agents as additional insureds under said policies.  Furthermore, the 
requirements for coverage and limits shall be (1) the minimum coverage and limits 
specified in this Agreement; or (2) the broader coverage and maximum limits of coverage 
of any insurance policy or proceeds available to the named insured; whichever is greater. 

(iii) The limits of insurance required in this Agreement may 
be satisfied by a combination of primary and umbrella or excess insurance. Any umbrella 
or excess insurance shall contain or be endorsed to contain a provision that such 
coverage shall also apply on a primary and non-contributory basis for the benefit of the 
Commission (if agreed to in a written contract or agreement) before the Commission’s 
own insurance or self-insurance shall be called upon to protect it as a named insured.  
The umbrella/excess policy shall be provided on a “following form” basis with coverage 
at least as broad as provided on the underlying policy(ies). 

(iv) Consultant shall provide the Commission at least thirty 
(30) days prior written notice of cancellation of any policy required by this Agreement, 
except that the Consultant shall provide at least ten (10) days prior written notice of 
cancellation of any such policy due to non-payment of premium.  If any of the required 
coverage is cancelled or expires during the term of this Agreement, the Consultant shall 
deliver renewal certificate(s) including the General Liability Additional Insured 
Endorsement to the Commission at least ten (10) days prior to the effective date of 
cancellation or expiration. 
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(v) The retroactive date (if any) of each policy is to be no 
later than the effective date of this Agreement.  Consultant shall maintain such coverage 
continuously for a period of at least three years after the completion of the work under 
this Agreement.  Consultant shall purchase a one (1) year extended reporting period A) 
if the retroactive date is advanced past the effective date of this Agreement; B) if the policy 
is cancelled or not renewed; or C) if the policy is replaced by another claims-made policy 
with a retroactive date subsequent to the effective date of this Agreement. 

(vi) The foregoing requirements as to the types and limits 
of insurance coverage to be maintained by Consultant, and any approval of said 
insurance by the Commission, is not intended to and shall not in any manner limit or 
qualify the liabilities and obligations otherwise assumed by the Consultant pursuant to 
this Agreement, including but not limited to, the provisions concerning indemnification. 

(vii) If at any time during the life of the Agreement, any 
policy of insurance required under this Agreement does not comply with these 
specifications or is canceled and not replaced, Commission has the right but not the duty 
to obtain the insurance it deems necessary and any premium paid by Commission will be 
promptly reimbursed by Consultant or Commission will withhold amounts sufficient to pay 
premium from Consultant payments. In the alternative, Commission may cancel this 
Agreement.  The Commission may require the Consultant to provide complete copies of 
all insurance policies in effect for the duration of the Project. 

(viii) Neither the Commission nor any of its directors, 
officials, officers, employees or agents shall be personally responsible for any liability 
arising under or by virtue of this Agreement. 

30.6 Deductibles and Self-Insurance Retentions.  Any deductibles or self-
insured retentions must be declared to and approved by the Commission.  If the 
Commission does not approve the deductibles or self-insured retentions as presented, 
Consultant shall guarantee that, at the option of the Commission, either:  (1) the insurer 
shall reduce or eliminate such deductibles or self-insured retentions as respects the 
Commission, its directors, officials, officers, employees and agents; or, (2) the 
Consultant shall procure a bond guaranteeing payment of losses and related 
investigation costs, claims and administrative and defense expense. 

30.7 Acceptability of Insurers.  Insurance is to be placed with insurers 
with a current A.M. Best’s rating no less than A:VIII, licensed to do business in California, 
and satisfactory to the Commission. 

30.8 Verification of Coverage.  Consultant shall furnish Commission with 
original certificates of insurance and endorsements effecting coverage required by this 
Agreement on forms satisfactory to the Commission.  The certificates and endorsements 
for each insurance policy shall be signed by a person authorized by that insurer to bind 
coverage on its behalf.  All certificates and endorsements must be received and 
approved by the Commission before work commences.  The Commission reserves the 
right to require complete, certified copies of all required insurance policies, at any time. 
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30.9 Subconsultant Insurance Requirements.  Consultant shall not allow 
any subcontractors or subconsultants to commence work on any subcontract until they 
have provided evidence satisfactory to the Commission that they have secured all 
insurance required under this Section.  Policies of commercial general liability insurance 
provided by such subcontractors or subconsultants shall be endorsed to name the 
Commission as an additional insured using ISO form CG 20 38 04 13 or an endorsement 
providing the exact same coverage.  If requested by Consultant, the Commission may 
approve different scopes or minimum limits of insurance for particular subcontractors or 
subconsultants. 

30.10 Other Insurance.  At its option, the Commission may require such 
additional coverage(s), limits and/or the reduction of deductibles or retentions it 
considers reasonable and prudent based upon risk factors that may directly or indirectly 
impact the Project.  In retaining this option Commission does not warrant Consultant’s 
insurance program to be adequate.  Consultant shall have the right to purchase 
insurance in addition to the insurance required in this Section. 

31. Safety.  Consultant shall execute and maintain its work so as to avoid injury 
or damage to any person or property.  In carrying out its Services, the Consultant shall at 
all times be in compliance with all applicable local, state and federal laws, rules and 
regulations, and shall exercise all necessary precautions for the safety of employees 
appropriate to the nature of the work and the conditions under which the work is to be 
performed.  Safety precautions as applicable shall include, but shall not be limited to:  (A) 
adequate life protection and life saving equipment and procedures; (B) instructions in 
accident prevention for all employees and subcontractors, such as safe walkways, 
scaffolds, fall protection ladders, bridges, gang planks, confined space procedures, 
trenching and shoring, equipment and other safety devices, equipment and wearing 
apparel as are necessary or lawfully required to prevent accidents or injuries; and (C) 
adequate facilities for the proper inspection and maintenance of all safety measures. 

Pursuant to the authority contained in Section 591 of the Vehicle Code, the Commission 
has determined that the Project will contain areas that are open to public traffic.  
Consultant shall comply with all of the requirements set forth in Divisions 11, 12, 13, 14, 
and 15 of the Vehicle Code.  Consultant shall take all reasonably necessary precautions 
for safe operation of its vehicles and the protection of the traveling public from injury and 
damage from such vehicles. 
 

32. Additional Work.  Any work or activities that are in addition to, or otherwise 
outside of, the Services to be performed pursuant to this Agreement shall only be 
performed pursuant to a separate agreement between the parties.  Notwithstanding the 
foregoing, the Commission’s Executive Director may make a change to the Agreement, 
other than a Cardinal Change.  For purposes of this Agreement, a Cardinal Change is a 
change which is “outside the scope” of the Agreement; in other words, work which should 
not be regarded as having been fairly and reasonably within the contemplation of the 
parties when the Agreement was entered into.  An example of a change which is not a 
Cardinal Change would be where, in a contract to construct a building there are many 
changes in the materials used, but the size and layout of the building remains the same.  
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Cardinal Changes are not within the authority of this provision to order, and shall be 
processed by the Commission as “sole source” procurements according to applicable 
law, including the requirements of FTA Circular 4220.1D, paragraph 9(f). 

 
(a) In addition to the changes authorized above, a 

modification which is signed by Consultant and the Commission’s Executive Director, 
other than a Cardinal Change, may be made in order to: (1) make a negotiated equitable 
adjustment to the Agreement price, delivery schedule and other terms resulting from the 
issuance of a Change Order, (2) reflect definitive letter contracts, and (3) reflect other 
agreements of the parties modifying the terms of this Agreement (“Bilateral Contract 
Modification”).   
 

(b) Consultant shall not perform, nor be compensated for 
any change, without written authorization from the Commission’s Executive Director as 
set forth herein.  In the event such a change authorization is not issued and signed by the 
Commission’s Executive Director, Consultant shall not provide such change.       

 
33. Prohibited Interests.   

33.1 Solicitation.  Consultant maintains and warrants that it has not 
employed nor retained any company or person, other than a bona fide employee working 
solely for Consultant, to solicit or secure this Agreement.  Further, Consultant warrants 
that it has not paid nor has it agreed to pay any company or person, other than a bona 
fide employee working solely for Consultant, any fee, commission, percentage, 
brokerage fee, gift or other consideration contingent upon or resulting from the award or 
making of this Agreement.  For breach or violation of this warranty, the Commission shall 
have the right to rescind this Agreement without liability. 

33.2 Consultant Conflict of Interest. 

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

(b) 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.  

(c) Any subcontract in excess of $25,000 entered into as a result 
of this Agreement, shall contain all of the provisions of this Article.  

(d) Consultant further certifies that neither Consultant, nor any 
firm affiliated with Consultant, will bid on any construction subcontracts included within 
the construction contract. Additionally, Consultant certifies that no person working under 
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this Agreement is also employed by the construction contractor for any project included 
within this Agreement.  

33.3 Commission Conflict of Interest.  For the term of this Agreement, no 
member, officer or employee of the Commission, during the term of his or her service 
with the Commission, shall have any direct interest in this Agreement, or obtain any 
present or anticipated material benefit arising therefrom. 

33.4 Conflict of Employment.  Employment by the Consultant of 
personnel currently on the payroll of the Commission shall not be permitted in the 
performance of this Agreement, even though such employment may occur outside of the 
employee's regular working hours or on weekends, holidays or vacation time.  Further, 
the employment by the Consultant of personnel who have been on the Commission 
payroll within one year prior to the date of execution of this Agreement, where this 
employment is caused by and or dependent upon the Consultant securing this or related 
Agreements with the Commission, is prohibited. 

33.5 Covenant Against Contingent Fees.  As required in connection with 
federal funding, the Consultant warrants that he/she has not employed or retained any 
company or person, other than a bona fide employee working for the Consultant, to solicit 
or secure this Agreement, and that he/she has not paid or agreed to pay any company 
or person, other than a bona fide employee, any fee, commission, percentage, brokerage 
fee, gift, or any other consideration, contingent upon or resulting from the award or 
formation of this Agreement.  For breach or violation of this warranty, the Commission 
shall have the right to terminate this Agreement without liability pursuant to the terms 
herein, or at its discretion to deduct from the Agreement price or consideration, or 
otherwise recover, the full amount of such fee, commission, percentage, brokerage fee, 
gift, or contingent fee. 

33.6 Rebates, Kickbacks or Other Unlawful Consideration.  Consultant 
warrants that this Agreement was not obtained or secured through rebates kickbacks or 
other unlawful consideration, either promised or paid to any Commission employee. For 
breach or violation of this warranty, Commission shall have the right in its discretion; to 
terminate this Agreement without liability; to pay only for the value of the work actually 
performed; or to deduct from the Agreement price; or otherwise recover the full amount 
of such rebate, kickback or other unlawful consideration.  

33.7 Covenant Against Expenditure of Commission, State or Federal 
Funds for Lobbying.  The Consultant certifies that to the best of his/ her knowledge and 
belief no state, federal or local agency appropriated funds have been paid, or will be paid 
by or on behalf of the Consultant to any person for the purpose of influencing or 
attempting to influence an officer or employee of any state or federal agency; a Member 
of the State Legislature or United States Congress; an officer or employee of the 
Legislature or Congress; or any employee of a Member of the Legislature or Congress, 
in connection with the award of any state or federal contract, grant, loan, or cooperative 
agreement, or the extension, continuation, renewal, amendment, or modification of any 
state or federal contract, grant, loan, or cooperative agreement. 
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(a) If any funds other than federal appropriated funds have been 
paid, or will be paid to any person for the purpose of  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 
Agreement, the Consultant  shall complete and submit  the attached Exhibit "F", Standard 
Form-LLL, “Disclosure Form to Report Lobbying,” in accordance with the attached 
instructions. 

(b) The Consultant's certification provided in this Section is a 
material representation of fact upon which reliance was placed when this Agreement was 
entered into, and is a prerequisite for entering into this Agreement pursuant to Section 
1352, Title 31, US. Code.  Failure to comply with the restrictions on expenditures, or the 
disclosure and certification requirements set forth in Section 1352, Title 31, US. Code 
may result in a civil penalty of not less than $10,000 and not more than $100,000 for each 
such failure. 

(c) The Consultant also agrees by signing this Agreement that 
he/she shall require that the language set forth in this Section 3.23.5 be included in all 
Consultant subcontracts which exceed $100,000, and that all such subcontractors shall 
certify and disclose accordingly. 

33.8 Employment Adverse to the Commission.  Consultant shall notify the 
Commission, and shall obtain the Commission’s written consent, prior to accepting work 
to assist with or participate in a third-party lawsuit or other legal or administrative 
proceeding against the Commission during the term of this Agreement. 

34. Equal Opportunity Employment.  Consultant represents that it is an equal 
opportunity employer and it shall not discriminate against any subcontractor, employee 
or applicant for employment because of race, religion, color, national origin, ancestry, sex 
or age.  Such non-discrimination shall include, but not be limited to, all activities related 
to initial employment, upgrading, demotion, transfer, recruitment or recruitment 
advertising, layoff or termination.   

35. Right to Employ Other Consultants.  Commission reserves the right to 
employ other consultants in connection with the Project. 

 
36. Governing Law.  This Agreement shall be governed by and construed with 

the laws of the State of California.  Venue shall be in Riverside County. 

37. Disputes; Attorneys' Fees.   

37.1 Prior to commencing any action hereunder, the Parties shall attempt 
in good faith to resolve any dispute arising between them.  The pendency of a dispute 
shall not excuse Consultant from full and timely performance of the Services.   

37.2. If the Parties are unable to resolve a dispute after attempting in good 
faith to do so, the Parties may seek any other available remedy to resolve the dispute.  If 
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either Party commences an action against the other Party, either legal, administrative or 
otherwise, arising out of or in connection with this Agreement, the prevailing Party in such 
litigation shall be entitled to have and recover from the losing Party reasonable attorneys' 
fees and, all other costs of such actions. 

38. Time of Essence.  Time is of the essence for each and every provision of 
this Agreement. 

39. Headings.  Article and Section Headings, paragraph captions or marginal 
headings contained in this Agreement are for convenience only and shall have no effect 
in the construction or interpretation of any provision herein. 

40. Notices.  All notices permitted or required under this Agreement shall be 
given to the respective parties at the following address, or at such other address as the 
respective parties may provide in writing for this purpose: 

 
CONSULTANT:    COMMISSION: 
HDR Engineering, Inc.   Riverside County 
2280 Market Street, Ste. 100  Transportation Commission 
Riverside, CA 92501   4080 Lemon Street, 3rd Floor 
      Riverside, CA 92501 
Attn: _Gerard Reminiskey   Attn: Executive Director 

 
Such notice shall be deemed made when personally delivered or when mailed, forty-eight 
(48) hours after deposit in the U.S. mail, first class postage prepaid, and addressed to the 
Party at its applicable address.  Actual notice shall be deemed adequate notice on the 
date actual notice occurred, regardless of the method of service. 
 

41. Conflicting Provisions.  In the event that provisions of any attached exhibits 
conflict in any way with the provisions set forth in this Agreement, the language, terms 
and conditions contained in this Agreement shall control the actions and obligations of 
the Parties and the interpretation of the Parties' understanding concerning the 
performance of the Services. 

42. Amendment or Modification.  No supplement, modification, or amendment 
of this Agreement shall be binding unless executed in writing and signed by both Parties. 

43. Entire Agreement.  This Agreement contains the entire agreement of the 
Parties relating to the subject matter hereof and supersedes all prior negotiations, 
agreements or understandings. 

44. Invalidity; Severability.  If any portion of this Agreement is declared invalid, 
illegal, or otherwise unenforceable by a court of competent jurisdiction, the remaining 
provisions shall continue in full force and effect. 

45. Provisions Applicable When State Funds or Federal Funds Are Involved.  
When funding for the Services under a Task Order is provided, in whole or in part, from 
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Caltrans, Consultant shall also fully and adequately comply with the provisions included 
in Exhibit “C” (California Department of Transportation requirements) attached hereto and 
incorporated herein by reference.  When funding for the Services under a Task Order is 
provided, in whole or in part, from the FTA, Consultant shall also fully and adequately 
comply with the provisions included in Exhibit “D” (FTA Requirements) attached hereto 
and incorporated herein by reference. 

46. Survival.  All rights and obligations hereunder that by their nature are to 
continue after any expiration or termination of this Agreement, including, but not limited 
to, the indemnification and confidentiality obligations, shall survive any such expiration or 
termination. 

47. No Third Party Beneficiaries.  There are no intended third party beneficiaries 
of any right or obligation assumed by the Parties. 

48. Labor Certification.  By its signature hereunder, Consultant certifies that it 
is aware of the provisions of Section 3700 of the California Labor Code which require 
every employer to be insured against liability for Workers’ Compensation or to undertake 
self-insurance in accordance with the provisions of that Code, and agrees to comply with 
such provisions before commencing the performance of the Services. 

49. Counterparts.  This Agreement may be signed in counterparts, each of 
which shall constitute an original. 

50. Subpoenas or Court Orders.  Should Consultant receive a subpoena or 
court order related to this Agreement, the Services or the Project, Consultant shall 
immediately provide written notice of the subpoena or court order to the Commission. 
Consultant shall not respond to any such subpoena or court order until notice to the 
Commission is provided as required herein, and shall cooperate with the Commission in 
responding to the subpoena or court order. 

51. Assignment or Transfer.  Consultant shall not assign, hypothecate, or 
transfer, either directly or by operation of law, this Agreement or any interest herein, 
without the prior written consent of the Commission.  Any attempt to do so shall be null 
and void, and any assignees, hypothecates or transferees shall acquire no right or interest 
by reason of such attempted assignment, hypothecation or transfer. 

 
52. Successors and Assigns.  This Agreement shall be binding on the 

successors and assigns of the parties, and shall not be assigned by Consultant without 
the prior written consent of Commission. 

53. Incorporation of Recitals.  The recitals set forth above are true and correct 
and are incorporated into this Agreement as though fully set forth herein. 

54. No Waiver.  Failure of Commission to insist on any one occasion upon strict 
compliance with any of the terms, covenants or conditions hereof shall not be deemed a 
waiver of such term, covenant or condition, nor shall any waiver or relinquishment of any 
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rights or powers hereunder at any one time or more times be deemed a waiver or 
relinquishment of such other right or power at any other time or times. 

 
 
 

[Signatures on following page]  
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SIGNATURE PAGE 

TO 
PROFESSIONAL SERVICES AGREEMENT 

WITH FTA AND PROPOSITION 1B FUNDING/ASSISTANCE 
 
 

IN WITNESS WHEREOF, this Agreement was executed on the date first written above. 
 
RIVERSIDE COUNTY 
TRANSPORTATION COMMISSION 
 
 
By:      
 Aaron Hake 
 Executive Director 
 
 
 
 
Approved as to Form: 
 
 
By:      
 Best, Best & Krieger LLP 
 General Counsel 

 CONSULTANT 
HDR ENGINEERING, INC. 
 
By:       
 Signature 
 
       
 Name 
 
       
 Title 
 
 
 
ATTEST: 
 
 
By:       
 

Its:        __________________________ 
 
 
*  A corporation requires the signatures of two corporate officers.   
 
One signature shall be that of the chairman of board, the president or any vice president and the 
second signature (on the attest line) shall be that of the secretary, any assistant secretary, the 
chief financial officer or any assistant treasurer of such corporation. 
 
If the above persons are not the intended signators, evidence of signature authority shall be 
provided to RCTC.
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 Exhibit A 
 

TO BE INSERTED FROM RFP: 
 
EXHIBIT "A" - SCOPE OF SERVICES 
 
EXHIBIT "D" - FTA PROVISIONS 
 
EXHIBIT “F” – LOBBYING ACTIVITIES DISCLOSURE 
 
 
 
TO BE INSERTED FROM CONSULTANT PROPOSAL: 

 
 

EXHIBIT "B"- COMPENSATION AND PAYMENT 
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 Exhibit C-1 
 

EXHIBIT "C" 
 

CALTRANS REQUIREMENTS/ PROP 1 B PROVISIONS 
 
1. STATEMENT OF COMPLIANCE 
 
A.  Consultant’s signature affixed herein shall constitute a certification under penalty of 
perjury under the laws of the State of California that Consultant has, unless exempt, 
complied with, the nondiscrimination program requirements of Government Code Section 
12990 and Title 2, California Administrative Code, Section 8103.  
 
B. During the performance of this Agreement, Consultant and its subconsultants shall not 
unlawfully discriminate, harass, or allow harassment against any employee or applicant 
for employment because of sex, race, color, ancestry, religious creed, national origin, 
physical disability (including HIV and AIDS), mental disability, medical condition (e.g., 
cancer), age (over 40), marital status, and denial of family care leave. Consultant and 
subconsultants shall insure that the evaluation and treatment of their employees and 
applicants for employment are free from such discrimination and harassment. Consultant 
and subconsultants shall comply with the provisions of the Fair Employment and Housing 
Act (Gov. Code §12990 (a-f) et seq.) and the applicable regulations promulgated there 
under (California Code of Regulations, Title 2, Section 7285 et seq.). The applicable 
regulations of the Fair Employment and Housing Commission implementing Government 
Code Section 12990 (a-f), set forth in Chapter 5 of Division 4 of Title 2 of the California 
Code of Regulations, are incorporated into this Contract by reference and made a part 
hereof as if set forth in full. Consultant and its subconsultants shall give written notice of 
their obligations under this clause to labor organizations with which they have a collective 
bargaining or other Agreement.  
 
2. DEBARMENT AND SUSPENSION CERTIFICATION 
 
A.  Consultant’s signature affixed herein, shall constitute a certification under penalty of 
perjury under the laws of the State of California, that Consultant has complied with Title 
2 CFR, Part 180, “OMB Guidelines to Agencies on Government wide Debarment and 
Suspension (nonprocurement)”, which certifies that he/she or any person associated 
therewith in the capacity of owner, partner, director, officer, or manager, is not currently 
under suspension, debarment, voluntary exclusion, or determination of ineligibility by any 
federal agency; has not been suspended, debarred, voluntarily excluded, or determined 
ineligible by any federal agency within the past three (3) years; does not have a proposed 
debarment pending; and has not been indicted, convicted, or had a civil judgment 
rendered against it by a court of competent jurisdiction in any matter involving fraud or 
official misconduct within the past three (3) years. Any exceptions to this certification must 
be disclosed to Commission.  
 
B. Exceptions will not necessarily result in denial of recommendation for award, but will 
be considered in determining Consultant responsibility. Disclosures must indicate to 
whom exceptions apply, initiating agency, and dates of action.  
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C. Exceptions to the Federal Government Excluded Parties List System maintained by 
the General Services Administration are to be determined by the Federal highway 
Administration.  
 
3. PROMPT PAYMENT 
 
Consultant agrees to pay each subcontractor under this Agreement for satisfactory 
performance of its contract no later than 10 days from the receipt of each payment the 
Consultant receives from the Commission.  Any delay or postponement of payment from 
the above referenced time frame may occur only for good cause following written approval 
of the Commission.   
 
4. RELEASE OF RETAINAGE 
 
No retainage will be withheld by the Agency from progress payments due the prime 
consultant. Retainage by the prime consultant or subconsultants is prohibited, and no 
retainage will be held by the prime consultant from progress due subconsultants. Any 
violation of this provision shall subject the violating prime consultant or subconsultants to 
the penalties, sanctions, and other remedies specified in Section 7108.5 of the California 
Business and Professions Code. This requirement shall not be construed to limit or impair 
any contractual, administrative, or judicial remedies, otherwise available to the prime 
consultant or subconsultant in the event of a dispute involving late payment or 
nonpayment by the prime consultant or deficient subconsultant performance, or 
noncompliance by a subconsultant. This provision applies to Consultant and its 
subconsultants.  
 
5. LEGAL REMEDIES 
 
In addition to those contract remedies set forth under relevant provisions of California law, 
either Party to this Agreement may, where applicable, seek legal redress for violations of 
this Agreement pursuant to the relevant provisions of 49 C.F.R. Parts 23 and 26, to the 
relevant federal or state statutory provisions governing civil rights violations, and to the 
relevant federal and state provisions governing false claims or “whistleblower” actions, as 
well as any and all other applicable federal and state provisions of law. 
 
The Consultant shall include a provision to this effect in each of its agreements with its 
subcontractors.    
 
6. NATIONAL LABOR RELATIONS BOARD CERTIFICATION 
 
In accordance with Public Contract Code Section 10296, and by signing this Agreement, 
Consultant certifies under penalty of perjury that no more than one final unappealable 
finding of contempt of court by a federal court has been issued against Consultant within 
the immediately preceding two-year period, because of Consultant’s failure to comply with 
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an order of a federal court that orders Consultant to comply with an order of the National 
Labor Relations Board. 
 
7. INVENTIONS  
Rights to Inventions and Data Made Under a Contract or Agreement — Consultant shall 
comply with Federal requirements and regulations pertaining to patent rights with respect 
to any discovery or invention which arises or is developed in the course of or under the 
Contract, and shall be in compliance with 10 CFR 600.325 and Appendix A—Patent and 
Data Rights to Subpart D, Part 600. 

8. ENVIRONMENTAL COMPLIANCE 

A.  Compliance with all applicable standards, orders, or requirements issued under 
section 306 of the Clean Air Act (42 U.S.C. 1857(h)), section 508 of the Clean Water Act 
(33 U.S.C. 1368), Executive Order 11738, and Environmental Protection Agency 
regulations (40 CFR part 15). (Contracts, subcontracts, and subgrants of amounts in 
excess of $100,000). 

B.  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 (Pub. L. 94-163, 89 Stat. 871).  

C.  Energy Policy and Conservation Act (Pub. L. 94—163, 89 Stat. 871.) — Consultant 
shall comply with mandatory standards and policies relating to energy efficiency which 
are contained in the State energy conservation plan issued in compliance with the Energy 
Policy and Conservation Act (Pub. L. 94–163, 89 Stat. 871), which are incorporated by 
reference in this Contract.  (10 CFR 600.236(i)(13).) 
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EXHIBIT "E" 
 

CERTIFICATE OF CONSULTANT 
 
 

I HEREBY CERTIFY that I am the _______________________ and duly authorized 
representative of the firm of _____________________________________ whose address 
is ____________________________________________________, and that, except as 
hereby expressly stated, neither I nor the above firm that I represent have: 
 

(a) employed or retained for a commission, percentage, brokerage, contingent 
fee, or other consideration, any firm or person (other than a bona fide 
employee working solely for me or the above consultant) to solicit or secure 
this agreement; nor 

 
(b) agreed, as an express or implied condition for obtaining this Agreement, to 

employ or retain the services of any firm or person in connection with carrying 
out the agreement; nor 

 
(c) paid, or agreed to pay, to any firm, organization or person (other than a bona 

fide employee working solely for me or the above consultant) any fee, 
contribution, donation, or consideration of any kind for, or in connection with, 
procuring or carrying out this agreement. 

 
I acknowledge that this Certificate is to be made available to the California 

Department of Transportation (Caltrans) in connection with this agreement involving 
participation of Federal-aid Highway funds, and is subject to applicable State and Federal 
laws, both criminal and civil. 
 
 
 

By: ____________________________ 
Signature 

 
____________________________ 
Name 

 
____________________________ 
Title 

 
____________________________ 
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Agreement No. 24-33-131-00 

PROFESSIONAL SERVICES AGREEMENT 
WITH FTA AND PROPOSITION 1B FUNDING ASSISTANCE 

RIVERSIDE COUNTY TRANSPORTATION COMMISSION 
AGREEMENT WITH 

HNTB CORPORATION 
FOR ON-CALL 

DESIGN ENGINEERING AND ENVIRONMENTAL SERVICES  
FOR THE  

CONSTRUCTION OF COMMUTER RAIL STATION CAPITAL IMPROVEMENT 
PROJECTS 

Parties and Date. 

This Agreement is made and entered into this ___ day of _______, 2024, 
by and between the RIVERSIDE COUNTY TRANSPORTATION COMMISSION ("the 
Commission") and HNTB CORPORATION ("Consultant"), a CORPORATION.  The 
Commission and Consultant are sometimes referred to herein individually as “Party”, and 
collectively as the “Parties”. 

Recitals. 

A. On November 8, 1988 the Voters of Riverside County approved Measure A
authorizing the collection of a one-half percent (1/2 %) retail transactions and use tax (the 
"tax") to fund transportation programs and improvements within the County of Riverside, 
and adopting the Riverside County Transportation Improvement Plan (the "Plan"). 

B. Pursuant to Public Utility Code Sections 240000 et seq., the Commission is
authorized to allocate the proceeds of the Tax in furtherance of the Plan. 

C. On November 5, 2002, the voters of Riverside County approved an
extension of the Measure A tax for an additional thirty (30) years for the continued funding 
of transportation and improvements within the County of Riverside. 

D. A source of funding for payment for on-call professional consulting services
provided under this Agreement may be Proposition 1B funds (“Prop 1B”) funds 
administered by the California Department of Transportation (“Caltrans”), and/or funds 
from the Federal Transit Administration (“FTA”).  This Agreement shall not be deemed to 
be approved by the Commission until the certification shown in Exhibit “E” attached hereto 
and incorporated herein by reference, is executed. 

E. Consultant desires to perform and assume responsibility for the provision
of certain on-call design engineering and environmental services for the construction of 

ATTACHMENT 3
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commuter rail station capital improvement projects in the County of Riverside, California. 
Services shall be provided on the terms and conditions set forth in this Agreement and in 
the task order(s) to be solicited, awarded and authorized by Commission as further 
described in this Agreement (“Task Order”).  Consultant represents that it is experienced 
in providing such services to public clients, is licensed in the State of California (if 
necessary), and is familiar with the plans of the Commission. 

F. Commission desires to engage Consultant to render such services on an 
on-call basis. Services shall be ordered by Task Order(s) to be issued pursuant to this 
Agreement for future projects as set forth herein and in each Task Order (each such 
project shall be designated a “Project” under this Agreement). 
 
Terms. 

1. General Scope of Services.  Consultant shall furnish all technical and 
professional services, including labor, material, equipment, transportation, supervision 
and expertise, and incidental and customary work necessary to fully and adequately 
supply the on-call design engineering and environmental services for the Projects 
("Services").  The Services are generally described in Exhibit "A" attached hereto and 
incorporated herein by reference.  The Services shall be more particularly described in 
the individual Task Orders issued by the Commission’s Executive Director or designee.  
No Services shall be performed unless authorized by a fully executed Task Order. All 
Services shall be subject to, and performed in accordance with, this Agreement, the 
relevant Task Order, the exhibits attached hereto and incorporated herein by reference, 
and all applicable local, state and federal laws, rules and regulations. 

2. Task Orders; Commencement of Services; Schedule of Services.   Services 
under this Agreement shall be requested by the Commission pursuant to Task Order 
requests.  If Commission accepts Consultant’s Task Order proposal, Commission shall 
issue a purchase order or executed task order for the Services (“Commission’s Task 
Order Authorization”).  Consultant’s agreement to the final terms of a proposed Task 
Order, Commission’s Task Order Authorization and Consultant’s commencement of the 
Services shall indicate the Parties’ agreement to the terms of the relevant Task Order. 

Consultant shall commence Services under a Task Order within five (5) 
days of receiving Commission’s Task Order Authorization.   
 

Consultant shall perform the Services expeditiously, in accordance with the 
Schedule of Services set forth in a Task Order.  Consultant represents that it has the 
professional and technical personnel required to perform the Services in conformance 
with such conditions.  In order to facilitate Consultant's conformance with the Schedule, 
Commission shall respond to Consultant's submittals in a timely manner.  Upon request 
of the Commission, Consultant shall provide a more detailed schedule of anticipated 
performance to meet the Schedule of Services. 
 

3. Pre-Award Audit.  As a result of the funding for this Project, and to the extent 
Caltrans procedures apply in connection therewith, issuance of a “Notice to Proceed” or 
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other authorization to proceed under a Task Order may be contingent upon completion 
and approval of a pre-award audit.  Any questions raised during the pre-award audit shall 
be resolved before the Commission will consider approval of this Agreement.  The funding 
provided under this Agreement is contingent on meeting all funding requirements and 
could be withdrawn, thereby entitling the Commission to terminate this Agreement, if the 
procedures are not completed.  The Consultant’s files shall be maintained in a manner to 
facilitate State process reviews.  In addition, Caltrans may require that prior to 
performance of any work for which funding reimbursement through Caltrans is requested 
and provided, that Caltrans must give to Commission an “Authorization to Proceed”. 

4. Audit Procedures.   

4.1 Consultant and certain subconsultant contracts, including cost 
proposals and ICR, are subject to audits or reviews such as, but not limited to, a contract 
audit, an incurred cost audit, an Independent Cost Review (ICR) Audit, or a CPA ICR 
audit work paper review. If selected for audit or review, this Agreement, Consultant’s cost 
proposal and ICR and related work papers, if applicable, will be reviewed to verify 
compliance with 48 CFR, Part 31 and other related laws and regulations. In the instances 
of a CPA ICR audit work paper review it is Consultant’s responsibility to ensure federal, 
state, or local government officials are allowed full access to the CPA’s work papers 
including making copies as necessary. This Agreement, Consultant’s cost proposal, and 
ICR shall be adjusted by Consultant and approved by the Commission’s contract 
manager to conform to the audit or review recommendations. Consultant agrees that 
individual terms of costs identified in the audit report shall be incorporated into this 
Agreement by this reference if directed by Commission at its sole discretion. Refusal by 
Consultant to incorporate audit or review recommendations, or to ensure that the federal, 
state or local governments have access to CPA work papers, will be considered a breach 
of the Agreement terms and cause for termination of this Agreement and disallowance 
of prior reimbursed costs. Additional audit provisions applicable to this Agreement are 
set forth in Sections 22 and 23 of this Agreement. 

Section 4.2 and 4.3 shall apply to the extent applicable to the Task Order and funding 
source. 
 

4.2 During any Caltrans’ review of the ICR audit work papers created 
by the Consultant’s independent CPA, Caltrans will work with the CPA and/or Consultant 
toward a resolution of issues that arise during the review. Each party agrees to use its 
best efforts to resolve any audit disputes in a timely manner. If Caltrans identifies 
significant issues during the review and is unable to issue a cognizant approval letter, 
Commission will reimburse the Consultant at an accepted ICR until a FAR (Federal 
Acquisition Regulation) compliant ICR {e.g. 48 CFR Part 31; GAGAS (Generally 
Accepted Auditing Standards); CAS (Cost Accounting Standards), if applicable; in 
accordance with procedures and guidelines of the American Association of State 
Highways and Transportation Officials (AASHTO) Audit Guide; and other applicable 
procedures and guidelines is received and approved by Caltrans. 

Accepted rates will be as follows: 
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a.  If the proposed rate is less than one hundred fifty percent (150%) - the accepted 
rate reimbursed will be ninety percent (90%) of the proposed rate. 
 
b.  If the proposed rate is between one hundred fifty percent (150%) and two hundred 
percent (200%) - the accepted rate will be eighty-five percent (85%) of the proposed rate. 
 
c.  If the proposed rate is greater than two hundred percent (200%) - the accepted 
rate will be seventy-five percent (75%) of the proposed rate. 
 

4.3 If Caltrans is unable to issue a cognizant letter per Section 4.2 
above, Caltrans may require Consultant to submit a revised independent CPA-audited 
ICR and audit report within three (3) months of the effective date of the Caltrans’ 
management letter.  Caltrans will then have up to six (6) months to review the 
Consultant’s and/or the independent CPA’s revisions. 

If the Consultant fails to comply with the provisions of this Section 4, or if 
Caltrans is still unable to issue a cognizant approval letter after the revised independent 
CPA audited ICR is submitted, overhead cost reimbursement will be limited to the 
accepted ICR that was established upon initial rejection of the ICR and set forth in 
Section 4.2 above for all rendered services. In this event, this accepted ICR will become 
the actual and final ICR for reimbursement purposes under this Agreement. 

Consultant may submit to Commission final invoice only when all of the 
following items have occurred: (1) Caltrans accepts or adjusts the original or revised 
independent CPA audited ICR; (2) all work under this Agreement has been completed 
to the satisfaction of Commission; and, (3) Caltrans has issued its final ICR review letter. 
The Consultant must submit its final invoice to Commission no later than sixty (60) 
calendar days after occurrence of the last of these items.  The accepted ICR will apply 
to this Agreement and all Task Orders issued under this Agreement, and all other 
agreements executed between the Commission and the Consultant, either as a prime or 
subconsultant, with the same fiscal period ICR. 

5. Term. 

5.1 This Agreement shall go into effect on the date first set forth above, 
contingent upon approval by Commission, and Consultant shall commence work after 
notification to proceed by Commission’s Contract Administrator. This Agreement shall 
end on (DATE), unless extended by contract amendment.  The Commission may extend 
the term of this Agreement, in its sole discretion, for one additional two (2) year period. 

5.2 Consultant is advised that any recommendation for contract award 
is not binding on Commission until this Agreement is fully executed and approved by the 
Commission.  

5.3 This Agreement shall remain in effect until the date set forth above, 
unless earlier terminated as provided herein.   Consultant shall complete the Services 
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within the term of this Agreement, and shall meet any other established schedules and 
deadlines.  All applicable indemnification provisions of this Agreement shall remain in 
effect following the termination of this Agreement. 

6. Commission's Contract Administrator.  The Commission hereby designates 
the Commission's Executive Director, or his or her designee, to act as its Contract 
Administrator for the performance of this Agreement ("Commission’s Contract 
Administrator").  Commission’s Contract Administrator shall have the authority to act on 
behalf of the Commission for all purposes under this Agreement.  Commission’s Contract 
Administrator shall also review and give approval, as needed, to the details of 
Consultant's work as it progresses.  Consultant shall not accept direction or orders from 
any person other than the Commission’s Contract Administrator or his or her designee. 

7. Consultant's Representative.  Consultant hereby designates Kevin A. 
Haboian to act as its Representative for the performance of this Agreement 
("Consultant’s Representative").  Consultant's Representative shall have full authority to 
act on behalf of Consultant for all purposes under this Agreement.  The Consultant’s 
Representative shall supervise and direct the Services, using his or her professional skill 
and attention, and shall be responsible for all means, methods, techniques, sequences 
and procedures and for the satisfactory coordination of all portions of the Services under 
this Agreement.  Consultant shall work closely and cooperate fully with Commission’s 
Contract Administrator and any other agencies which may have jurisdiction over, or an 
interest in, the Services.  Consultant's Representative shall be available to the 
Commission staff at all reasonable times.  Any substitution in Consultant's Representative 
shall be approved in writing by Commission’s Contract Administrator. 

8. Substitution of Key Personnel.  Consultant has represented to the 
Commission that certain key personnel will perform and coordinate the Services under 
this Agreement.  Should one or more of such personnel become unavailable, Consultant 
may substitute other personnel of at least equal competence upon written approval by the 
Commission.  In the event that the Commission and Consultant cannot agree as to the 
substitution of the key personnel, the Commission shall be entitled to terminate this 
Agreement for cause, pursuant to the provisions herein.  The key personnel for 
performance of this Agreement are:  Matt Bushman, Liz Suh, James Santos, and Tanja 
Brix, or as otherwise identified in the Task Order. 

9. Standard of Care; Licenses.  Consultant represents and maintains that it is 
skilled in the professional calling necessary to perform all Services, duties and obligations 
required by this Agreement to fully and adequately complete the Project.  Consultant shall 
perform the Services and duties in conformance to and consistent with the standards 
generally recognized as being employed by professionals in the same discipline in the 
State of California.  Consultant warrants that all employees and subcontractors shall have 
sufficient skill and experience to perform the Services assigned to them.  Consultant 
further represents and warrants to the Commission that its employees and subcontractors 
have all licenses, permits, qualifications and approvals of whatever nature that are legally 
required to perform the Services, and that such licenses and approvals shall be 
maintained throughout the term of this Agreement.  Consultant shall perform, at its own 
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cost and expense and without reimbursement from the Commission, any services 
necessary to correct errors or omissions which are caused by the Consultant’s failure to 
comply with the standard of care provided for herein, and shall be fully responsible to the 
Commission for all damages and other liabilities provided for in the indemnification 
provisions of this Agreement arising from the Consultant’s errors and omissions.  Any 
employee of Consultant or its sub-consultants who is determined by the Commission to 
be uncooperative, incompetent, a threat to the adequate or timely completion of the 
Project, a threat to the safety of persons or property, or any employee who fails or refuses 
to perform the Services in a manner acceptable to the Commission, shall be promptly 
removed from the Project by the Consultant and shall not be re-employed to perform any 
of the Services or to work on the Project. 

10. Independent Contractor.  The Services shall be performed by Consultant or 
under its supervision.  Consultant will determine the means, methods and details of 
performing the Services subject to the requirements of this Agreement.  Commission 
retains Consultant on an independent contractor basis and not as an employee, agent or 
representative of the Commission.  Consultant retains the right to perform similar or 
different services for others during the term of this Agreement.  Any additional personnel 
performing the Services under this Agreement on behalf of Consultant shall at all times 
be under Consultant's exclusive direction and control.  Consultant shall pay all wages, 
salaries and other amounts due such personnel in connection with their performance of 
Services and as required by law.  Consultant shall be responsible for all reports and 
obligations respecting such personnel, including but not limited to, social security taxes, 
income tax withholdings, unemployment insurance, disability insurance, and workers' 
compensation insurance. 

11. Project Progress.   

11.1 Modification of the Schedule.  Consultant shall regularly report to 
the Commission, through correspondence or progress reports, its progress in providing 
required Services within the scheduled time periods.  Commission shall be promptly 
informed of all anticipated delays.  In the event that Consultant determines that a 
schedule modification is necessary, Consultant shall promptly submit a revised Schedule 
of Services for approval by Commission’s Contract Administrator.  

11.2 Trend Meetings.  Consultant shall conduct trend meetings with the 
Commission’s Contract Administrator and other interested parties, as requested by the 
Commission, on a bi-weekly basis or as may be mutually scheduled by the Parties at a 
standard day and time.  These trend meetings will encompass focused and informal 
discussions concerning scope, schedule, and current progress of Services, relevant cost 
issues, and future Project objectives.  Consultant shall be responsible for the preparation 
and distribution of meeting agendas to be received by the Commission and other 
attendees no later than three (3) working days prior to the meeting. 

11.3 Progress Reports.  As part of its monthly invoice, Consultant shall 
submit a progress report, in a form determined by the Commission, which will indicate 
the progress achieved during the previous month in relation to the Schedule of Services.  
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Submission of such progress report by Consultant shall be a condition precedent to 
receipt of payment from the Commission for each monthly invoice submitted. 

12. Delay in Performance. 

12.1 Excusable Delays.  Should Consultant be delayed or prevented 
from the timely performance of any act or Services required by the terms of the 
Agreement by reason of acts of God or of the public enemy, acts or omissions of the 
Commission or other governmental agencies in either their sovereign or contractual 
capacities, fires, floods, pandemics, epidemics, quarantine restrictions, strikes, freight 
embargoes or unusually severe weather, performance of such act shall be excused for 
the period of such delay. 

12.2 Written Notice.  If Consultant believes it is entitled to an extension 
of time due to conditions set forth in subsection 12.1, Consultant shall provide written 
notice to the Commission within seven (7) working days from the time Consultant knows, 
or reasonably should have known, that performance of the Services will be delayed due 
to such conditions.  Failure of Consultant to provide such timely notice shall constitute a 
waiver by Consultant of any right to an excusable delay in time of performance. 

12.3 Mutual Agreement.  Performance of any Services under this 
Agreement may be delayed upon mutual agreement of the Parties.  Upon such 
agreement, Consultant's Schedule of Services shall be extended as necessary by the 
Commission.  Consultant shall take all reasonable steps to minimize delay in completion, 
and additional costs, resulting from any such extension. 

13. Preliminary Review of Work.  All reports, working papers, and similar work 
products prepared for submission in the course of providing Services under this 
Agreement shall be submitted to the Commission’s Contract Administrator in draft form, 
and the Commission may require revisions of such drafts prior to formal submission and 
approval.  In the event plans and designs are to be developed as part of the Project, final 
detailed plans and designs shall be contingent upon obtaining environmental clearance 
as may be required in connection with Federal funding.  In the event that Commission’s 
Contract Administrator, in his or her sole discretion, determines the formally submitted 
work product to be not in accordance with the standard of care established under this 
Agreement, Commission’s Contract Administrator may require Consultant to revise and 
resubmit the work at no cost to the Commission. 

14. Appearance at Hearings.  If and when required by the Commission, 
Consultant shall render assistance at public hearings or other meetings related to the 
Project or necessary to the performance of the Services.  However, Consultant shall not 
be required to, and will not, render any decision, interpretation or recommendation 
regarding questions of a legal nature or which may be construed as constituting a legal 
opinion.   

15. Opportunity to Cure; Inspection of Work.  Commission may provide 
Consultant an opportunity to cure, at Consultant's expense, all errors and omissions 
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which may be disclosed during Project implementation.  Should Consultant fail to make 
such correction in a timely manner, such correction may be made by the Commission, 
and the cost thereof charged to Consultant.  Consultant shall allow the Commission’s 
Contract Administrator and Caltrans to inspect or review Consultant's work in progress at 
any reasonable time. 

16. Claims Filed by Contractor.   

16.1 If claims are filed by the Commission’s contractor for the Project 
(“Contractor”) relating to work performed by Consultant’s personnel, and additional 
information or assistance from the Consultant’s personnel is required by the Commission 
in order to evaluate or defend against such claims; Consultant agrees to make 
reasonable efforts to make its personnel available for consultation with the Commission’s 
construction contract administration and legal staff and for testimony, if necessary, at 
depositions and at trial or arbitration proceedings. 

16.2 Consultant’s personnel that the Commission considers essential to 
assist in defending against Contractor claims will be made available on reasonable 
notice from the Commission. Consultation or testimony will be reimbursed at the same 
rates, including travel costs that are being paid for the Consultant’s personnel services 
under this Agreement. 

16.3 Services of the Consultant’s personnel and other support staff in 
connection with Contractor claims will be performed pursuant to a written contract 
amendment, if necessary, extending the termination date of this Agreement in order to 
finally resolve the claims. 

16.4 Nothing contained in this Section shall be construed to in any way 
limit Consultant’s indemnification obligations contained in Section 29.  In the case of any 
conflict between this Section and Section 29, Section 29 shall govern.  This Section is 
not intended to obligate the Commission to reimburse Consultant for time spent by its 
personnel related to Contractor claims for which Consultant is required to indemnify and 
defend the Commission pursuant to Section 29 of this Agreement. 

17. Final Acceptance.  Upon determination by the Commission that Consultant 
has satisfactorily completed the Services required under this Agreement and within the 
term set forth herein the Commission shall give Consultant a written Notice of Final 
Acceptance.  Upon receipt of such notice, Consultant shall incur no further costs 
hereunder, unless otherwise specified in the Notice of Final Acceptance.  Consultant may 
request issuance of a Notice of Final Acceptance when, in its opinion, it has satisfactorily 
completed all Services required under the terms of this Agreement.  In the event 
copyrights are permitted under this Agreement, then in connection with Federal funding, 
it is hereby acknowledged and agreed that the United States Department of 
Transportation shall have the royalty-free non-exclusive and irrevocable right to 
reproduce, publish, or otherwise use, and to authorize others to use, the work for 
governmental purposes.   
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18. Laws and Regulations.  Consultant shall keep itself fully informed of and in 
compliance with all local, state and federal laws, rules and regulations in any manner 
affecting the performance of the Project or the Services, including all Cal/OSHA 
requirements, and shall give all notices required by law.  For example, and not by way of 
limitation, Consultant shall keep itself fully informed of and in compliance with all 
implementing regulations, design standards, specifications, previous commitments that 
must be incorporated in the design of the Project, and administrative controls including 
those of the United States Department of Transportation.  Compliance with Federal 
procedures may include completion of the applicable environmental documents and 
approved by the United States Department of Transportation.  For example, and not by 
way of limitation, a signed Categorical Exclusion, Finding of No Significant Impact, or 
published Record of Decision may be required to be approved and/or completed by the 
United States Department of Transportation.  For Consultant shall be liable for all 
violations of such laws and regulations in connection with Services.  If the Consultant 
performs any work knowing it to be contrary to such laws, rules and regulations and 
without giving written notice to the Commission, Consultant shall be solely responsible 
for all costs arising therefrom.  Consultant shall defend, indemnify and hold Commission, 
its officials, directors, officers, employees and agents free and harmless, pursuant to the 
indemnification provisions of this Agreement, from any claim or liability arising out of any 
failure or alleged failure to comply with such laws, rules or regulations. 

19. Fees and Payment. 

19.1 The method of payment for this Agreement will be based on actual 
cost plus a fixed fee. Commission shall reimburse Consultant for actual costs (including 
labor costs, employee benefits, travel, equipment rental costs, overhead and other direct 
costs) incurred by Consultant in performance of the Services. Consultant shall not be 
reimbursed for actual costs that exceed the estimated wage rates, employee benefits, 
travel, equipment rental, overhead, and other estimated costs set forth in the approved 
Consultant cost proposal attached hereto as Exhibit “B” and incorporated herein by 
reference, or any cost proposal included as part of a Task Order (“Cost Proposal”) unless 
additional reimbursement is provided for by written amendment. In no event, shall 
Consultant be reimbursed for overhead costs at a rate that exceeds Commission’s 
approved overhead rate set forth in the Cost Proposal.  To the extent legally permissible, 
Consultant’s approved overhead rate shall be fixed for the term of this Agreement.  In 
the event that Commission determines that a change to the Services from that specified 
in the Cost Proposal, this Agreement or any Task Order is required, the Agreement time 
or actual costs reimbursable by Commission shall be adjusted by written amendment to 
accommodate the changed work. The maximum total cost as specified in Section 19.8 
shall not be exceeded, unless authorized by a written amendment. 

19.2 In addition to the allowable incurred costs, Commission shall pay 
Consultant a fixed fee to be set forth in each Task Order (“Fixed Fee”). The Fixed Fee is 
nonadjustable for each Task Order, except in the event of a significant change in the 
Scope of Services, and such adjustment is made by written amendment.  
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19.3 Reimbursement for transportation and subsistence costs shall not 
exceed the rates specified in the approved Cost Proposal.   In addition, payments to 
Consultant for travel and subsistence expenses claimed for reimbursement or applied 
as local match credit shall not exceed rates authorized to be paid exempt non-
represented State employees under current State Department of Personnel 
Administration (DPA) rules, unless otherwise authorized by Commission.  If the rates 
invoiced are in excess of those authorized DPA rates, and Commission has not 
otherwise approved said rates, then Consultant is responsible for the cost difference and 
any overpayments shall be reimbursed to the Commission on demand. 

19.4 When milestone cost estimates are included in the approved Cost 
Proposal for a Task Order, Consultant shall obtain prior written approval for a revised 
milestone cost estimate from the Contract Administrator before exceeding such cost 
estimate.  

19.5 Progress payments shall be made monthly in arrears based on 
Services provided and allowable incurred costs. A pro rata portion of the Fixed Fee shall 
be included in the monthly progress payments. If Consultant fails to submit the required 
deliverable items according to the schedule set forth in the Scope of Services, 
Commission shall have the right to delay payment or terminate this Agreement in 
accordance with the provisions of Section 21, Termination.  

19.6 No payment shall be made prior to approval of any Services, nor for 
any Services performed prior to approval of this Agreement.   

19.7 Consultant shall be reimbursed, as promptly as fiscal procedures 
will permit upon receipt by Commission’s Contract Administrator of itemized invoices in 
triplicate. Invoices shall be submitted no later than 45 calendar days after the 
performance of work for which Consultant is billing. Invoices shall detail the work 
performed on each milestone and each project as applicable. Invoices shall follow the 
format stipulated for the approved Cost Proposal and shall reference this Agreement 
number and project title. Final invoice must contain the final cost and all credits due 
Commission including any equipment purchased under the Equipment Purchase 
provisions of this Agreement. The final invoice should be submitted within 60 calendar 
days after completion of Consultant’s work. Invoices shall be mailed to Commission’s 
Contract Administrator at the following address:  

Riverside County Transportation Commission 
Attention: Accounts Payable  
P.O. 12008 
Riverside, CA 92502  
 

19.8 The total amount payable by Commission, including the Fixed Fee, 
shall not exceed the amount set forth in each Task Order.   

19.9 Commission has or will enter into four (4) task order contracts for 
performance of the Scope of Services identified in Exhibit “A”, including this Agreement 
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(“Design & Environmental Services Task Order Contracts”). The other Design & 
Environmental Services Task Order Contracts are Moffatt & Nichol (24-33-097-00), HDR 
Engineering, Inc. (24-33-130-00), and WSP USA, Inc. (24-33-132-00). The total amount 
payable by Commission for the Design & Environmental Services Task Order Contracts 
shall not exceed a cumulative maximum total value of Twelve Million Dollars 
($12,000,000) (“NTE Sum”). It is understood and agreed that there is no guarantee, 
either expressed or implied that this dollar amount will be authorized under the Design 
& Environmental Services Task Order Contracts through Task Orders. Each time a Task 
Order is awarded under any of the Design & Environmental Services Task Order 
Contracts, Commission must send written notification to Consultant and each of the other 
consultants entering into the Design & Environmental Services Task Order Contracts. 
The notice must identify the total funds allocated under issued Task Orders, and the 
remaining unencumbered amount of the NTE Sum. Consultant acknowledges and 
agrees that Commission must not pay any amount under this Agreement that would 
exceed the NTE Sum, and Consultant must not enter into a Task Order that exceeds the 
NTE Sum. 

19.10 Salary increases shall be reimbursable if the new salary is within the 
salary range identified in the approved Cost Proposal and is approved by Commission’s 
Contract Administrator. For personnel subject to prevailing wage rates as described in 
the California Labor Code, all salary increases, which are the direct result of changes in 
the prevailing wage rates are reimbursable.  

19.11 Consultant shall not be reimbursed for any expenses unless 
authorized in writing by the Commission’s Contract Administrator. 

19.12 All subcontracts in excess of $25,000 shall contain the above 
provisions.  

 
20. Disputes.   

20.1 Any dispute, other than audit, concerning a question of fact arising 
under this Agreement that is not disposed of by mutual agreement of the Parties shall 
be decided by a committee consisting of RCTC’s Contract Administrator and the Director 
of Capital Projects, who may consider written or verbal information submitted by 
Consultant.  

20.2 Not later than 30 days after completion of all Services under this 
Agreement, Consultant may request review by the Commission’s Executive Director of 
unresolved claims or disputes, other than audit. The request for review will be submitted 
in writing.  

20.3 Neither the pendency of a dispute, nor its consideration by the 
committee will excuse Consultant from full and timely performance in accordance with 
the terms of this Agreement.  
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21. Termination. 

21.1 Commission reserves the right to terminate this Agreement upon 
thirty (30) calendar days written notice to Consultant, for any or no reason, with the 
reasons for termination stated in the notice.  Commission may terminate Services under 
a Task Order, at any time, for any or no reason, with the effective date of termination to 
be specified in the notice of termination of Task Order. 

21.2 Commission may terminate this Agreement with Consultant should 
Consultant fail to perform the covenants herein contained at the time and in the manner 
herein provided.  In the event of such termination, Commission may proceed with the 
Services in any manner deemed proper by Commission.  If Commission terminates this 
Agreement with Consultant, Commission shall pay Consultant the sum due to Consultant 
under this Agreement for Services completed and accepted prior to termination, unless 
the cost of completion to Commission exceeds the funds remaining in the Agreement. In 
such case, the overage shall be deducted from any sum due Consultant under this 
Agreement and the balance, if any, shall be paid to Consultant upon demand.  

21.3 In addition to the above, payment upon termination shall include a 
prorated amount of profit, if applicable, but no amount shall be paid for anticipated profit 
on unperformed Services. Consultant shall provide documentation deemed adequate by 
Commission’s Contract Administrator to show the Services actually completed by 
Consultant prior to the effective date of termination.  This Agreement shall terminate on 
the effective date of the Notice of Termination 

21.4 Upon receipt of the written Notice of Termination, Consultant shall 
discontinue all affected Services as directed in the Notice or as otherwise provided 
herein, and deliver to the Commission all Documents and Data, as defined in this 
Agreement, as may have been prepared or accumulated by Consultant in performance 
of the Services, whether completed or in progress. 

21.5 In addition to the above, Consultant shall be liable to the 
Commission for any reasonable additional costs incurred by the Commission to revise 
work for which the Commission has compensated Consultant under this Agreement, but 
which the Commission has determined in its sole discretion needs to be revised, in part 
or whole, to complete the Project because it did not meet the standard of care 
established in this Agreement. Termination of this Agreement for cause may be 
considered by the Commission in determining whether to enter into future agreements 
with Consultant. 

21.6 The rights and remedies of the Parties provided in this Section are 
in addition to any other rights and remedies provided by law or under this Agreement. 

21.7 Consultant, in executing this Agreement, shall be deemed to have 
waived any and all claims for damages which may otherwise arise from the 
Commission's termination of this Agreement, for convenience or cause, as provided in 
this Section. 
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21.8 Consultant may not terminate this Agreement except for cause. 

 
22. Cost Principles and Administrative Requirements.  

22.1 Consultant agrees that the Contract Cost Principles and 
Procedures, 48 CFR, Federal Acquisition Regulations System, Chapter 1, Part 31.000 
et seq., shall be used to determine the cost allowability of individual items.  

22.2 Consultant also agrees to comply with federal procedures in 
accordance with 2 CFR, Part 200, Uniform Administrative Requirements, Cost 
Principles, and Audit Requirements for Federal Awards. 

22.3 Any costs for which payment has been made to CONSULTANT that 
are determined by subsequent audit to be unallowable under 2 CFR, Part 200 and 48 
CFR, Federal Acquisition Regulations System, Chapter 1, Part 31.000 et seq., are 
subject to repayment by Consultant to Commission. 

22.4 All subcontracts in excess of $25,000 shall contain the above 
provisions.  

23. Retention of Records/Audit.  For the purpose of determining compliance 
with, as applicable, 2 CFR Part 200, Public Contract Code 10115, et seq. and Title 21, 
California Code of Regulations, Chapter 21, Section 2500 et seq., when applicable and 
other matters connected with the performance of this Agreement pursuant to Government 
Code 8546.7; Consultant, subconsultants, and Commission shall maintain and make 
available for inspection all books, documents, papers, accounting records, and other 
evidence pertaining to the performance of this Agreement, including but not limited to, the 
costs of administering this Agreement. All parties shall make such materials available at 
their respective offices at all reasonable times during the Agreement period and for three 
years from the date of final payment under this Agreement. The State, State Auditor, 
Commission, or any duly authorized representative of the State or Federal Government 
shall have access to any books, records, and documents of Consultant and it’s certified 
public accountants (CPA) work papers that are pertinent to this Agreement and, if 
applicable, indirect cost rates (ICR) for audit, examinations, excerpts, and transactions, 
and copies thereof shall be furnished if requested. Subcontracts in excess of $25,000 
shall contain this provision.  

23.1 Accounting System.   Consultant and its subcontractors shall 
establish and maintain an accounting system and records that properly accumulate and 
segregate expenditures by line item for the Services.  The accounting system of 
Consultant and its subcontractors shall conform to Generally Accepted Accounting 
Principles (GAAP), enable the determination of incurred costs at interim points of 
completion, and provide support for reimbursement payment vouchers or invoices. 
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24. Audit Review Procedures.   

24.1 Any dispute concerning a question of fact arising under an interim 
or post audit of this Agreement that is not disposed of by agreement, shall be reviewed 
by Commission’s Chief Financial Officer.  

24.2 Not later than 30 days after issuance of the final audit report, 
Consultant may request a review by Commission’s Chief Financial Officer of unresolved 
audit issues. The request for review will be submitted in writing.  

24.3 Neither the pendency of a dispute nor its consideration by 
Commission shall excuse Consultant from full and timely performance, in accordance 
with the terms of this Agreement.  

25. Subcontracting.   

25.1 Nothing contained in this Agreement or otherwise, shall create any 
contractual relation between Commission and any subconsultant(s), and no subcontract 
shall relieve Consultant of its responsibilities and obligations hereunder. Consultant 
agrees to be as fully responsible to Commission for the acts and omissions of its 
subconsultant(s) and of persons either directly or indirectly employed by any of them as 
it is for the acts and omissions of persons directly employed by Consultant. Consultant’s 
obligation to pay its subconsultant(s) is an independent obligation from Commission’s 
obligation to make payments to the Consultant. 

25.2 Consultant shall perform the Services contemplated with resources 
available within its own organization and no portion of the Services pertinent to this 
Agreement shall be subcontracted without written authorization by Commission’s 
Contract Administrator, except that, which is expressly identified in the approved Cost 
Proposal.  

25.3 Consultant shall pay its subconsultants within ten (10) calendar 
days from receipt of each payment made to Consultant by Commission. 

25.4 Any subcontract in excess of $25,000 entered into as a result of this 
Agreement shall contain all the provisions stipulated in this Agreement to be applicable 
to subconsultants. 

25.5 Any substitution of subconsultant(s) must be approved in writing by 
Commission’s Contract Administrator prior to the start of work by the subconsultant(s). 

25.6 Exhibit “B” may set forth the rates at which each subconsultant shall 
bill the Consultant for Services and that are subject to reimbursement by the Commission 
to Consultant.  Additional Direct Costs, as defined in Exhibit “B” shall be the same for 
both the Consultant and all subconsultants, unless otherwise identified in Exhibit “B” or 
in a Task Order. The subconsultant rate schedules and cost proposals contained herein 
are for accounting purposes only.   
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26. Equipment Purchase. 

26.1 Prior authorization, in writing, by Commission’s Contract 
Administrator shall be required before Consultant enters into any unbudgeted purchase 
order, or subcontract for supplies, equipment, or services. Consultant shall provide an 
evaluation of the necessity or desirability of incurring such costs.  

26.2 For purchase of any item, service or consulting work not covered in 
the Cost Proposal and exceeding $5,000 prior authorization, in writing, by Commission’s 
Contract Administrator is required.   Three competitive quotations must be submitted with 
the request for such purchase, or the absence of bidding must be adequately justified.  

26.3 Any equipment purchased as a result of this Agreement is subject 
to the following: Consultant shall maintain an inventory of all nonexpendable property. 
Nonexpendable property is defined as having a useful life of at least two years and an 
acquisition cost of $5,000 or more. If the purchased equipment needs replacement and 
is sold or traded in, Commission shall receive a proper refund or credit at the conclusion 
of this Agreement, or if this Agreement is terminated, Consultant may either keep the 
equipment and credit Commission in an amount equal to its fair market value, or sell 
such equipment at the best price obtainable at a public or private sale, in accordance 
with established Commission procedures; and credit Commission in an amount equal to 
the sales price. If Consultant elects to keep the equipment, fair market value shall be 
determined at Consultant’s expense, on the basis of a competent independent appraisal 
of such equipment.  Appraisals shall be obtained from an appraiser mutually agreeable 
to by Commission and Consultant.  If Consultant determines to sell the equipment, the 
terms and conditions of such sale must be approved in advance by Commission.  2 CFR, 
Part 200 requires a credit to Federal funds when participating equipment with a fair 
market value greater than $5,000 is credited to the Project.  

26.4 All subcontracts in excess $25,000 shall contain the above 
provisions.  

27. Labor Code Requirements. 

27.1 Prevailing Wages.   

(a) Consultant shall comply with the State of California’s General 
Prevailing Wage Rate requirements in accordance with California Labor Code, Section 
1770, and all Federal, State, and local laws and ordinances applicable to the Services.  

(b) Any subcontract entered into as a result of this Agreement, if 
for more than $25,000 for public works construction or more than $15,000 for the 
alteration, demolition, repair, or maintenance of public works, shall contain all of the 
provisions of this Section. 

(c) When prevailing wages apply to the Services described in the 
Scope of Services, transportation and subsistence costs shall be reimbursed at the 
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minimum rates set by the Department of Industrial Relations (DIR) as outlined in the 
applicable Prevailing Wage Determination. See http://www.dir.ca.gov.  

(d) Copies of the prevailing rate of per diem wages in effect at 
commencement of this Agreement are on file at the Commission’s offices.  Consultant 
shall make copies of the prevailing rates of per diem wages for each craft, classification 
or type of worker needed to execute the Services available to interested parties upon 
request, and shall post copies at the Consultant’s principal place of business and at the 
project site.  Consultant shall defend, indemnify and hold the Commission, its elected 
officials, officers, employees and agents free and harmless from any claims, liabilities, 
costs, penalties or interest arising out of any failure or alleged failure to comply with the 
Prevailing Wage Laws.    

27.2 DIR Registration.  Since the Services are being performed as part 
of an applicable “public works” or “maintenance” project, then pursuant to Labor Code 
Sections 1725.5 and 1771.1, the Consultant and all subconsultants must be registered 
with the Department of Industrial Relations.  Consultant shall maintain registration for the 
duration of the Project and require the same of any subconsultants.  This Project may 
also be subject to compliance monitoring and enforcement by the Department of 
Industrial Relations.  It shall be Consultant’s sole responsibility to comply with all 
applicable registration and labor compliance requirements. 

27.3 Eight-Hour Law.  Pursuant to the provisions of the California Labor 
Code, eight hours of labor shall constitute a legal day’s work, and the time of service of 
any worker employed on the work shall be limited and restricted to eight hours during 
any one calendar day, and forty hours in any one calendar week, except when payment 
for overtime is made at not less than one and one-half the basic rate for all hours worked 
in excess of eight hours per day (“Eight-Hour Law”), unless Consultant or the Services 
are not subject to the Eight-Hour Law.  Consultant shall forfeit to Commission as a 
penalty, $50.00 for each worker employed in the execution of this Agreement by him, or 
by any sub-consultant under him, for each calendar day during which such workman is 
required or permitted to work more than eight hours in any calendar day and forty hours 
in any one calendar week without such compensation for overtime violation of the 
provisions of the California Labor Code, unless Consultant or the Services are not 
subject to the Eight-Hour Law. 

27.4 Employment of Apprentices.  This Agreement shall not prevent the 
employment of properly indentured apprentices in accordance with the California Labor 
Code, and no employer or labor union shall refuse to accept otherwise qualified 
employees as indentured apprentices on the work performed hereunder solely on the 
ground of race, creed, national origin, ancestry, color or sex.  Every qualified apprentice 
shall be paid the standard wage paid to apprentices under the regulations of the craft or 
trade in which he or she is employed and shall be employed only in the craft or trade to 
which he or she is registered. 

If California Labor Code Section 1777.5 applies to the Services, Consultant and 
any subcontractor hereunder who employs workers in any apprenticeable craft or trade 
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shall apply to the joint apprenticeship council administering applicable standards for a 
certificate approving Consultant or any sub-consultant for the employment and training of 
apprentices.  Upon issuance of this certificate, Consultant and any sub-consultant shall 
employ the number of apprentices provided for therein, as well as contribute to the fund 
to administer the apprenticeship program in each craft or trade in the area of the work 
hereunder. 

The parties expressly understand that the responsibility for compliance with 
provisions of this Section and with Sections 1777.5, 1777.6 and 1777.7 of the California 
Labor Code in regard to all apprenticeable occupations lies with Consultant 

28. Ownership of Materials/Confidentiality.  

28.1 Documents & Data.  This Agreement creates an exclusive and 
perpetual license for Commission to copy, use, modify, reuse, or sub-license any and all 
copyrights and designs embodied in plans, specifications, studies, drawings, estimates, 
materials, data and other documents or works of authorship fixed in any tangible medium 
of expression, including but not limited to, physical drawings or data magnetically or 
otherwise recorded on computer diskettes, which are prepared or caused to be prepared 
by Consultant under this Agreement (“Documents & Data”).    

Consultant shall require all subcontractors to agree in writing that 
Commission is granted an exclusive and perpetual license for any Documents & Data the 
subcontractor prepares under this Agreement.   
 

Consultant represents and warrants that Consultant has the legal 
right to grant the exclusive and perpetual license for all such Documents & Data. 
Consultant makes no such representation and warranty in regard to Documents & Data 
which were prepared by design professionals other than Consultant or provided to 
Consultant by the Commission.   
 

Commission shall not be limited in any way in its use of the 
Documents & Data at any time, provided that any such use not within the purposes 
intended by this Agreement shall be at Commission’s sole risk.   

 
28.2 Intellectual Property.  In addition, Commission shall have and retain 

all right, title and interest (including copyright, patent, trade secret and other proprietary 
rights) in all plans, specifications, studies, drawings, estimates, materials, data, computer 
programs or software and source code, enhancements, documents, and any and all 
works of authorship fixed in any tangible medium or expression, including but not limited 
to, physical drawings or other data magnetically or otherwise recorded on computer 
media (“Intellectual Property”) prepared or developed by or on behalf of Consultant under 
this Agreement as well as any other such Intellectual Property prepared or developed by 
or on behalf of Consultant under this Agreement.   

The Commission shall have and retain all right, title and interest in 
Intellectual Property developed or modified under this Agreement whether or not paid for 
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wholly or in part by Commission, whether or not developed in conjunction with Consultant, 
and whether or not developed by Consultant.  Consultant will execute separate written 
assignments of any and all rights to the above referenced Intellectual Property upon 
request of Commission.   
 

Consultant shall also be responsible to obtain in writing separate 
written assignments from any subcontractors or agents of Consultant of any and all right 
to the above referenced Intellectual Property.  Should Consultant, either during or 
following termination of this Agreement, desire to use any of the above-referenced 
Intellectual Property, it shall first obtain the written approval of the Commission.   
 

All materials and documents which were developed or prepared by 
the Consultant for general use prior to the execution of this Agreement and which are not 
the copyright of any other party or publicly available and any other computer applications, 
shall continue to be the property of the Consultant.  However, unless otherwise identified 
and stated prior to execution of this Agreement, Consultant represents and warrants that 
it has the right to grant the exclusive and perpetual license for all such Intellectual Property 
as provided herein.  
 

Commission further is granted by Consultant a non-exclusive and 
perpetual license to copy, use, modify or sub-license any and all Intellectual Property 
otherwise owned by Consultant which is the basis or foundation for any derivative, 
collective, insurrectional, or supplemental work created under this Agreement.  
 

28.3 Confidentiality.  All ideas, memoranda, specifications, plans, 
procedures, drawings, descriptions, computer program data, input record data, written 
information, and other Documents and Data either created by or provided to Consultant 
in connection with the performance of this Agreement shall be held confidential by 
Consultant.  Such materials shall not, without the prior written consent of Commission, 
be used by Consultant for any purposes other than the performance of the Services.  Nor 
shall such materials be disclosed to any person or entity not connected with the 
performance of the Services or the Project.  Nothing furnished to Consultant which is 
otherwise known to Consultant or is generally known, or has become known, to the 
related industry shall be deemed confidential.  Consultant shall not use Commission's 
name or insignia, photographs of the Project, or any publicity pertaining to the Services 
or the Project in any magazine, trade paper, newspaper, television or radio production 
or other similar medium without the prior written consent of Commission. 

28.4 Infringement Indemnification.  Consultant shall defend, indemnify 
and hold the Commission, its directors, officials, officers, employees, volunteers and 
agents free and harmless, pursuant to the indemnification provisions of this Agreement, 
for any alleged infringement of any patent, copyright, trade secret, trade name, 
trademark, or any other proprietary right of any person or entity in consequence of the 
use on the Project by Commission of the Documents & Data, including any method, 
process, product, or concept specified or depicted. 
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29. Indemnification.  To the fullest extent permitted by law, Consultant shall 
defend, indemnify and hold Commission, Caltrans and their directors, officials, officers, 
employees, consultants, volunteers, and agents free and harmless from any and all 
claims, demands, causes of action, costs, expenses, liability, loss, damage or injury, in 
law or equity, to property or persons, including wrongful death, inverse condemnation, 
and any claims related to property acquisition and relocation rules or failure to detect or 
abate hazardous materials, which are brought by a third party, and which , in any manner 
arise out of or are incident to alleged negligent acts, omissions, or willful misconduct of 
Consultant, its officials, officers, employees, agents, consultants, and contractors arising 
out of or in connection with the performance of the Services, the Project or this 
Agreement, including without limitation the payment of consequential damages, expert 
witness fees, and attorneys fees and other related costs and expenses.  Consultant shall 
defend, at Consultant's own cost, expense and risk, any and all such aforesaid suits, 
actions or other legal proceedings of every kind that may be brought or instituted against 
Commission, Caltrans, and their directors, officials, officers, employees, consultants, 
agents, or volunteers.  Consultant shall pay and satisfy any judgment, award or decree 
that may be rendered against Commission, Caltrans or their directors, officials, officers, 
employees, consultants, agents, or volunteers, in any such suit, action or other legal 
proceeding.  Consultant shall reimburse Commission, Caltrans and their directors, 
officials, officers, employees, consultants, agents, and/or volunteers, for any and all legal 
expenses and costs, including reasonable attorney’s fees, incurred by each of them in 
connection therewith or in enforcing the indemnity herein provided.  Consultant's 
obligation to indemnify shall not be restricted to insurance proceeds, if any, received by 
Commission, Caltrans or their directors, officials officers, employees, consultants, agents, 
or volunteers.   

If Consultant’s obligation to defend, indemnify, and/or hold harmless arises out of 
Consultant’s performance as a “design professional” (as that term is defined under Civil 
Code section 2782.8), then, and only to the extent required by Civil Code section 2782.8, 
which is fully incorporated herein, Consultant’s indemnification obligation shall be limited 
to claims that arise out of, pertain to, or relate to the negligence, recklessness, or willful 
misconduct of the Consultant, and, upon Consultant obtaining a final adjudication by a 
court of competent jurisdiction, Consultant’s liability for such claim, including the cost to 
defend, shall not exceed the Consultant’s proportionate percentage of fault.  

 
Consultant’s obligations as set forth in this Section shall survive expiration or 

termination of this Agreement.  
 

30. Insurance. 

30.1 Time for Compliance.  Consultant shall not commence work under 
this Agreement until it has provided evidence satisfactory to the Commission that it has 
secured all insurance required under this Section, in a form and with insurance 
companies acceptable to the Commission.  In addition, Consultant shall not allow any 
subcontractor to commence work on any subcontract until it has secured all insurance 
required under this Section. 
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30.2 Minimum Requirements.  Consultant shall, at its expense, procure 
and maintain for the duration of the Agreement insurance against claims for injuries to 
persons or damages to property which may arise from or in connection with the 
performance of the Agreement by the Consultant, its agents, representatives, employees 
or subcontractors.  Consultant shall also require all of its subcontractors to procure and 
maintain the same insurance for the duration of the Agreement. Such insurance shall 
meet at least the following minimum levels of coverage: 

(a) Minimum Scope of Insurance.  Coverage shall be at least as 
broad as the latest version of the following: (1) General Liability: Insurance Services Office 
Commercial General Liability coverage (occurrence form CG 0001 or exact equivalent); 
(2) Automobile Liability: Insurance Services Office Business Auto Coverage (form CA 
0001, code 1 (any auto) or exact equivalent); and (3) Workers’ Compensation and 
Employer’s Liability: Workers’ Compensation insurance as required by the State of 
California and Employer’s Liability Insurance. 

(b) Minimum Limits of Insurance.  Consultant shall maintain limits 
no less than: (1) General Liability: $2,000,000 per occurrence for bodily injury, personal 
injury and property damage.  If Commercial General Liability Insurance or other form with 
general aggregate limit is used, either the general aggregate limit shall apply separately 
to this Agreement/location or the general aggregate limit shall be twice the required 
occurrence limit. Limits may be achieved by any combination of primary and excess or 
umbrella liability insurance; (2) Automobile Liability: $1,000,000 per accident for bodily 
injury and property damage.   Limits may be achieved by any combination of primary and 
excess or umbrella liability insurance; and (3) Workers’ Compensation and Employer’s 
Liability: Workers’ Compensation limits as required by the Labor Code of the State of 
California.  Employer’s Practices Liability limits of $1,000,000 per accident.   

30.3 Professional Liability.  Consultant shall procure and maintain, and 
require its sub-consultants to procure and maintain, for a period of five (5) years following 
completion of the Project, errors and omissions liability insurance appropriate to their 
profession.  For Consultant, such insurance shall be in an amount not less than 
$1,000,000 per claim. This insurance shall be endorsed to include contractual liability 
applicable to this Agreement and shall be written on a policy form coverage specifically 
designed to protect against acts, errors or omissions of the Consultant.  “Covered 
Professional Services” as designated in the policy must specifically include work 
performed under this Agreement. The policy must “pay on behalf of” the insured and 
must include a provision establishing the insurer's duty to defend.  Subconsultants of 
Consultant shall obtain such insurance in an amount not less than $2,000,000 per claim.  
Notwithstanding the foregoing, the Commission may consider written requests to lower 
or dispense with the errors and omissions liability insurance requirement contained in 
this Section for certain subconsultants of Consultant, on a case-by-case basis, 
depending on the nature and scope of the Services to be provided by the subconsultant.  
Approval of such request shall be in writing, signed by the Commission’s Contract 
Administrator.    
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30.4 Aircraft Liability Insurance.  Prior to conducting any Services 
requiring use of aircraft, Consultant shall procure and maintain, or cause to be procured 
and maintained, aircraft liability insurance or equivalent form, with a single limit as shall 
be required by the Commission.  Such insurance shall include coverage for owned, hired 
and non-owned aircraft and passengers, and shall name, or be endorsed to name, the 
Commission, Caltrans and their directors, officials, officers, employees and agents as 
additional insureds with respect to the Services or operations performed by or on behalf 
of the Consultant. 

30.5 Insurance Endorsements.  The insurance policies shall contain the 
following provisions, or Consultant shall provide endorsements on forms approved by 
the Commission to add the following provisions to the insurance policies: 

(a) General Liability.   

(i) Commercial General Liability Insurance must include 
coverage for (1) bodily Injury and property damage; (2) personal Injury/advertising Injury; 
(3) premises/operations liability; (4) products/completed operations liability; (5) aggregate 
limits that apply per Project; (6) explosion, collapse and underground (UCX) exclusion 
deleted; (7) contractual liability with respect to this Agreement; (8) broad form property 
damage; and (9) independent consultants coverage. 

(ii) The policy shall contain no endorsements or provisions 
limiting coverage for (1) contractual liability; (2) cross liability exclusion for claims or suits 
by one insured against another; or (3) contain any other exclusion contrary to this 
Agreement. 

(iii) The policy shall give the Commission, its directors, 
officials, officers, employees, and agents insured status using ISO endorsement forms 20 
10 10 01 and 20 37 10 01, or endorsements providing the exact same coverage. 

(iv) The additional insured coverage under the policy shall 
be “primary and non-contributory” and will not seek contribution from the Commission’s 
or Caltrans’ insurance or self-insurance and shall be at least as broad as CG 20 01 04 
13, or endorsements providing the exact same coverage. 

(b) Automobile Liability.  The automobile liability policy shall be 
endorsed to state that:  (1) the Commission, Caltrans and their directors, officials, officers, 
employees and agents shall be covered as additional insureds with respect to the 
ownership, operation, maintenance, use, loading or unloading of any auto owned, leased, 
hired or borrowed by the Consultant or for which the Consultant is responsible; and (2) 
the insurance coverage shall be primary insurance as respects the Commission, Caltrans 
and their directors, officials, officers, employees and agents, or if excess, shall stand in 
an unbroken chain of coverage excess of the Consultant’s scheduled underlying 
coverage.  Any insurance or self-insurance maintained by the Commission, Caltrans and 
their directors, officials, officers, employees and agents shall be excess of the 
Consultant’s insurance and shall not be called upon to contribute with it in any way. 
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(c) Workers’ Compensation and Employers Liability Coverage.  

(i) Consultant certifies that he/she is aware of the 
provisions of Section 3700 of the California Labor Code which requires every employer 
to be insured against liability for workers’ compensation or to undertake self-insurance in 
accordance with the provisions of that code, and he/she will comply with such provisions 
before commencing work under this Agreement. 

(ii) The insurer shall agree to waive all rights of 
subrogation against the Commission, its directors, officials, officers, employees and 
agents for losses paid under the terms of the insurance policy which arise from work 
performed by the Consultant. 

(d) All Coverages.     

(i) Defense costs shall be payable in addition to the limits 
set forth hereunder. 

(ii) Requirements of specific coverage or limits contained 
in this Section are not intended as a limitation on coverage, limits, or other requirement, 
or a waiver of any coverage normally provided by any insurance.  It shall be a requirement 
under this Agreement that any available insurance proceeds broader than or in excess of 
the specified minimum insurance coverage requirements and/or limits set forth herein 
shall be available to the Commission, Caltrans and their directors, officials, officers, 
employees and agents as additional insureds under said policies.  Furthermore, the 
requirements for coverage and limits shall be (1) the minimum coverage and limits 
specified in this Agreement; or (2) the broader coverage and maximum limits of coverage 
of any insurance policy or proceeds available to the named insured; whichever is greater. 

(iii) The limits of insurance required in this Agreement may 
be satisfied by a combination of primary and umbrella or excess insurance. Any umbrella 
or excess insurance shall contain or be endorsed to contain a provision that such 
coverage shall also apply on a primary and non-contributory basis for the benefit of the 
Commission (if agreed to in a written contract or agreement) before the Commission’s 
own insurance or self-insurance shall be called upon to protect it as a named insured.  
The umbrella/excess policy shall be provided on a “following form” basis with coverage 
at least as broad as provided on the underlying policy(ies). 

(iv) Consultant shall provide the Commission at least thirty 
(30) days prior written notice of cancellation of any policy required by this Agreement, 
except that the Consultant shall provide at least ten (10) days prior written notice of 
cancellation of any such policy due to non-payment of premium.  If any of the required 
coverage is cancelled or expires during the term of this Agreement, the Consultant shall 
deliver renewal certificate(s) including the General Liability Additional Insured 
Endorsement to the Commission at least ten (10) days prior to the effective date of 
cancellation or expiration. 
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(v) The retroactive date (if any) of each policy is to be no 
later than the effective date of this Agreement.  Consultant shall maintain such coverage 
continuously for a period of at least three years after the completion of the work under 
this Agreement.  Consultant shall purchase a one (1) year extended reporting period A) 
if the retroactive date is advanced past the effective date of this Agreement; B) if the policy 
is cancelled or not renewed; or C) if the policy is replaced by another claims-made policy 
with a retroactive date subsequent to the effective date of this Agreement. 

(vi) The foregoing requirements as to the types and limits 
of insurance coverage to be maintained by Consultant, and any approval of said 
insurance by the Commission, is not intended to and shall not in any manner limit or 
qualify the liabilities and obligations otherwise assumed by the Consultant pursuant to 
this Agreement, including but not limited to, the provisions concerning indemnification. 

(vii) If at any time during the life of the Agreement, any 
policy of insurance required under this Agreement does not comply with these 
specifications or is canceled and not replaced, Commission has the right but not the duty 
to obtain the insurance it deems necessary and any premium paid by Commission will be 
promptly reimbursed by Consultant or Commission will withhold amounts sufficient to pay 
premium from Consultant payments. In the alternative, Commission may cancel this 
Agreement.  The Commission may require the Consultant to provide complete copies of 
all insurance policies in effect for the duration of the Project. 

(viii) Neither the Commission nor any of its directors, 
officials, officers, employees or agents shall be personally responsible for any liability 
arising under or by virtue of this Agreement. 

30.6 Deductibles and Self-Insurance Retentions.  Any deductibles or self-
insured retentions must be declared to and approved by the Commission.  If the 
Commission does not approve the deductibles or self-insured retentions as presented, 
Consultant shall guarantee that, at the option of the Commission, either:  (1) the insurer 
shall reduce or eliminate such deductibles or self-insured retentions as respects the 
Commission, its directors, officials, officers, employees and agents; or, (2) the 
Consultant shall procure a bond guaranteeing payment of losses and related 
investigation costs, claims and administrative and defense expense. 

30.7 Acceptability of Insurers.  Insurance is to be placed with insurers 
with a current A.M. Best’s rating no less than A:VIII, licensed to do business in California, 
and satisfactory to the Commission. 

30.8 Verification of Coverage.  Consultant shall furnish Commission with 
original certificates of insurance and endorsements effecting coverage required by this 
Agreement on forms satisfactory to the Commission.  The certificates and endorsements 
for each insurance policy shall be signed by a person authorized by that insurer to bind 
coverage on its behalf.  All certificates and endorsements must be received and 
approved by the Commission before work commences.  The Commission reserves the 
right to require complete, certified copies of all required insurance policies, at any time. 
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30.9 Subconsultant Insurance Requirements.  Consultant shall not allow 
any subcontractors or subconsultants to commence work on any subcontract until they 
have provided evidence satisfactory to the Commission that they have secured all 
insurance required under this Section.  Policies of commercial general liability insurance 
provided by such subcontractors or subconsultants shall be endorsed to name the 
Commission as an additional insured using ISO form CG 20 38 04 13 or an endorsement 
providing the exact same coverage.  If requested by Consultant, the Commission may 
approve different scopes or minimum limits of insurance for particular subcontractors or 
subconsultants. 

30.10 Other Insurance.  At its option, the Commission may require such 
additional coverage(s), limits and/or the reduction of deductibles or retentions it 
considers reasonable and prudent based upon risk factors that may directly or indirectly 
impact the Project.  In retaining this option Commission does not warrant Consultant’s 
insurance program to be adequate.  Consultant shall have the right to purchase 
insurance in addition to the insurance required in this Section. 

31. Safety.  Consultant shall execute and maintain its work so as to avoid injury 
or damage to any person or property.  In carrying out its Services, the Consultant shall at 
all times be in compliance with all applicable local, state and federal laws, rules and 
regulations, and shall exercise all necessary precautions for the safety of employees 
appropriate to the nature of the work and the conditions under which the work is to be 
performed.  Safety precautions as applicable shall include, but shall not be limited to:  (A) 
adequate life protection and life saving equipment and procedures; (B) instructions in 
accident prevention for all employees and subcontractors, such as safe walkways, 
scaffolds, fall protection ladders, bridges, gang planks, confined space procedures, 
trenching and shoring, equipment and other safety devices, equipment and wearing 
apparel as are necessary or lawfully required to prevent accidents or injuries; and (C) 
adequate facilities for the proper inspection and maintenance of all safety measures. 

Pursuant to the authority contained in Section 591 of the Vehicle Code, the Commission 
has determined that the Project will contain areas that are open to public traffic.  
Consultant shall comply with all of the requirements set forth in Divisions 11, 12, 13, 14, 
and 15 of the Vehicle Code.  Consultant shall take all reasonably necessary precautions 
for safe operation of its vehicles and the protection of the traveling public from injury and 
damage from such vehicles. 
 

32. Additional Work.  Any work or activities that are in addition to, or otherwise 
outside of, the Services to be performed pursuant to this Agreement shall only be 
performed pursuant to a separate agreement between the parties.  Notwithstanding the 
foregoing, the Commission’s Executive Director may make a change to the Agreement, 
other than a Cardinal Change.  For purposes of this Agreement, a Cardinal Change is a 
change which is “outside the scope” of the Agreement; in other words, work which should 
not be regarded as having been fairly and reasonably within the contemplation of the 
parties when the Agreement was entered into.  An example of a change which is not a 
Cardinal Change would be where, in a contract to construct a building there are many 
changes in the materials used, but the size and layout of the building remains the same.  
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Cardinal Changes are not within the authority of this provision to order, and shall be 
processed by the Commission as “sole source” procurements according to applicable 
law, including the requirements of FTA Circular 4220.1D, paragraph 9(f). 

 
(a) In addition to the changes authorized above, a 

modification which is signed by Consultant and the Commission’s Executive Director, 
other than a Cardinal Change, may be made in order to: (1) make a negotiated equitable 
adjustment to the Agreement price, delivery schedule and other terms resulting from the 
issuance of a Change Order, (2) reflect definitive letter contracts, and (3) reflect other 
agreements of the parties modifying the terms of this Agreement (“Bilateral Contract 
Modification”).   
 

(b) Consultant shall not perform, nor be compensated for 
any change, without written authorization from the Commission’s Executive Director as 
set forth herein.  In the event such a change authorization is not issued and signed by the 
Commission’s Executive Director, Consultant shall not provide such change.       

 
33. Prohibited Interests.   

33.1 Solicitation.  Consultant maintains and warrants that it has not 
employed nor retained any company or person, other than a bona fide employee working 
solely for Consultant, to solicit or secure this Agreement.  Further, Consultant warrants 
that it has not paid nor has it agreed to pay any company or person, other than a bona 
fide employee working solely for Consultant, any fee, commission, percentage, 
brokerage fee, gift or other consideration contingent upon or resulting from the award or 
making of this Agreement.  For breach or violation of this warranty, the Commission shall 
have the right to rescind this Agreement without liability. 

33.2 Consultant Conflict of Interest. 

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

(b) 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.  

(c) Any subcontract in excess of $25,000 entered into as a result 
of this Agreement, shall contain all of the provisions of this Article.  

(d) Consultant further certifies that neither Consultant, nor any 
firm affiliated with Consultant, will bid on any construction subcontracts included within 
the construction contract. Additionally, Consultant certifies that no person working under 
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this Agreement is also employed by the construction contractor for any project included 
within this Agreement.  

33.3 Commission Conflict of Interest.  For the term of this Agreement, no 
member, officer or employee of the Commission, during the term of his or her service 
with the Commission, shall have any direct interest in this Agreement, or obtain any 
present or anticipated material benefit arising therefrom. 

33.4 Conflict of Employment.  Employment by the Consultant of 
personnel currently on the payroll of the Commission shall not be permitted in the 
performance of this Agreement, even though such employment may occur outside of the 
employee's regular working hours or on weekends, holidays or vacation time.  Further, 
the employment by the Consultant of personnel who have been on the Commission 
payroll within one year prior to the date of execution of this Agreement, where this 
employment is caused by and or dependent upon the Consultant securing this or related 
Agreements with the Commission, is prohibited. 

33.5 Covenant Against Contingent Fees.  As required in connection with 
federal funding, the Consultant warrants that he/she has not employed or retained any 
company or person, other than a bona fide employee working for the Consultant, to solicit 
or secure this Agreement, and that he/she has not paid or agreed to pay any company 
or person, other than a bona fide employee, any fee, commission, percentage, brokerage 
fee, gift, or any other consideration, contingent upon or resulting from the award or 
formation of this Agreement.  For breach or violation of this warranty, the Commission 
shall have the right to terminate this Agreement without liability pursuant to the terms 
herein, or at its discretion to deduct from the Agreement price or consideration, or 
otherwise recover, the full amount of such fee, commission, percentage, brokerage fee, 
gift, or contingent fee. 

33.6 Rebates, Kickbacks or Other Unlawful Consideration.  Consultant 
warrants that this Agreement was not obtained or secured through rebates kickbacks or 
other unlawful consideration, either promised or paid to any Commission employee. For 
breach or violation of this warranty, Commission shall have the right in its discretion; to 
terminate this Agreement without liability; to pay only for the value of the work actually 
performed; or to deduct from the Agreement price; or otherwise recover the full amount 
of such rebate, kickback or other unlawful consideration.  

33.7 Covenant Against Expenditure of Commission, State or Federal 
Funds for Lobbying.  The Consultant certifies that to the best of his/ her knowledge and 
belief no state, federal or local agency appropriated funds have been paid, or will be paid 
by or on behalf of the Consultant to any person for the purpose of influencing or 
attempting to influence an officer or employee of any state or federal agency; a Member 
of the State Legislature or United States Congress; an officer or employee of the 
Legislature or Congress; or any employee of a Member of the Legislature or Congress, 
in connection with the award of any state or federal contract, grant, loan, or cooperative 
agreement, or the extension, continuation, renewal, amendment, or modification of any 
state or federal contract, grant, loan, or cooperative agreement. 
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(a) If any funds other than federal appropriated funds have been 
paid, or will be paid to any person for the purpose of  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 
Agreement, the Consultant  shall complete and submit  the attached Exhibit "F", Standard 
Form-LLL, “Disclosure Form to Report Lobbying,” in accordance with the attached 
instructions. 

(b) The Consultant's certification provided in this Section is a 
material representation of fact upon which reliance was placed when this Agreement was 
entered into, and is a prerequisite for entering into this Agreement pursuant to Section 
1352, Title 31, US. Code.  Failure to comply with the restrictions on expenditures, or the 
disclosure and certification requirements set forth in Section 1352, Title 31, US. Code 
may result in a civil penalty of not less than $10,000 and not more than $100,000 for each 
such failure. 

(c) The Consultant also agrees by signing this Agreement that 
he/she shall require that the language set forth in this Section 3.23.5 be included in all 
Consultant subcontracts which exceed $100,000, and that all such subcontractors shall 
certify and disclose accordingly. 

33.8 Employment Adverse to the Commission.  Consultant shall notify the 
Commission, and shall obtain the Commission’s written consent, prior to accepting work 
to assist with or participate in a third-party lawsuit or other legal or administrative 
proceeding against the Commission during the term of this Agreement. 

34. Equal Opportunity Employment.  Consultant represents that it is an equal 
opportunity employer and it shall not discriminate against any subcontractor, employee 
or applicant for employment because of race, religion, color, national origin, ancestry, sex 
or age.  Such non-discrimination shall include, but not be limited to, all activities related 
to initial employment, upgrading, demotion, transfer, recruitment or recruitment 
advertising, layoff or termination.   

35. Right to Employ Other Consultants.  Commission reserves the right to 
employ other consultants in connection with the Project. 

 
36. Governing Law.  This Agreement shall be governed by and construed with 

the laws of the State of California.  Venue shall be in Riverside County. 

37. Disputes; Attorneys' Fees.   

37.1 Prior to commencing any action hereunder, the Parties shall attempt 
in good faith to resolve any dispute arising between them.  The pendency of a dispute 
shall not excuse Consultant from full and timely performance of the Services.   

37.2. If the Parties are unable to resolve a dispute after attempting in good 
faith to do so, the Parties may seek any other available remedy to resolve the dispute.  If 
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either Party commences an action against the other Party, either legal, administrative or 
otherwise, arising out of or in connection with this Agreement, the prevailing Party in such 
litigation shall be entitled to have and recover from the losing Party reasonable attorneys' 
fees and, all other costs of such actions. 

38. Time of Essence.  Time is of the essence for each and every provision of 
this Agreement. 

39. Headings.  Article and Section Headings, paragraph captions or marginal 
headings contained in this Agreement are for convenience only and shall have no effect 
in the construction or interpretation of any provision herein. 

40. Notices.  All notices permitted or required under this Agreement shall be 
given to the respective parties at the following address, or at such other address as the 
respective parties may provide in writing for this purpose: 

 
CONSULTANT:    COMMISSION: 
HNTB Corporation    Riverside County 
3633 Inland Empire Blvd., Ste. 750 Transportation Commission 
Ontario, CA 91764    4080 Lemon Street, 3rd Floor 
      Riverside, CA 92501 
Attn: _Matthew Bushman   Attn: Executive Director 

 
Such notice shall be deemed made when personally delivered or when mailed, forty-eight 
(48) hours after deposit in the U.S. mail, first class postage prepaid, and addressed to the 
Party at its applicable address.  Actual notice shall be deemed adequate notice on the 
date actual notice occurred, regardless of the method of service. 
 

41. Conflicting Provisions.  In the event that provisions of any attached exhibits 
conflict in any way with the provisions set forth in this Agreement, the language, terms 
and conditions contained in this Agreement shall control the actions and obligations of 
the Parties and the interpretation of the Parties' understanding concerning the 
performance of the Services. 

42. Amendment or Modification.  No supplement, modification, or amendment 
of this Agreement shall be binding unless executed in writing and signed by both Parties. 

43. Entire Agreement.  This Agreement contains the entire agreement of the 
Parties relating to the subject matter hereof and supersedes all prior negotiations, 
agreements or understandings. 

44. Invalidity; Severability.  If any portion of this Agreement is declared invalid, 
illegal, or otherwise unenforceable by a court of competent jurisdiction, the remaining 
provisions shall continue in full force and effect. 

45. Provisions Applicable When State Funds or Federal Funds Are Involved.  
When funding for the Services under a Task Order is provided, in whole or in part, from 
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Caltrans, Consultant shall also fully and adequately comply with the provisions included 
in Exhibit “C” (California Department of Transportation requirements) attached hereto and 
incorporated herein by reference.  When funding for the Services under a Task Order is 
provided, in whole or in part, from the FTA, Consultant shall also fully and adequately 
comply with the provisions included in Exhibit “D” (FTA Requirements) attached hereto 
and incorporated herein by reference. 

46. Survival.  All rights and obligations hereunder that by their nature are to 
continue after any expiration or termination of this Agreement, including, but not limited 
to, the indemnification and confidentiality obligations, shall survive any such expiration or 
termination. 

47. No Third Party Beneficiaries.  There are no intended third party beneficiaries 
of any right or obligation assumed by the Parties. 

48. Labor Certification.  By its signature hereunder, Consultant certifies that it 
is aware of the provisions of Section 3700 of the California Labor Code which require 
every employer to be insured against liability for Workers’ Compensation or to undertake 
self-insurance in accordance with the provisions of that Code, and agrees to comply with 
such provisions before commencing the performance of the Services. 

49. Counterparts.  This Agreement may be signed in counterparts, each of 
which shall constitute an original. 

50. Subpoenas or Court Orders.  Should Consultant receive a subpoena or 
court order related to this Agreement, the Services or the Project, Consultant shall 
immediately provide written notice of the subpoena or court order to the Commission. 
Consultant shall not respond to any such subpoena or court order until notice to the 
Commission is provided as required herein, and shall cooperate with the Commission in 
responding to the subpoena or court order. 

51. Assignment or Transfer.  Consultant shall not assign, hypothecate, or 
transfer, either directly or by operation of law, this Agreement or any interest herein, 
without the prior written consent of the Commission.  Any attempt to do so shall be null 
and void, and any assignees, hypothecates or transferees shall acquire no right or interest 
by reason of such attempted assignment, hypothecation or transfer. 

 
52. Successors and Assigns.  This Agreement shall be binding on the 

successors and assigns of the parties, and shall not be assigned by Consultant without 
the prior written consent of Commission. 

53. Incorporation of Recitals.  The recitals set forth above are true and correct 
and are incorporated into this Agreement as though fully set forth herein. 

54. No Waiver.  Failure of Commission to insist on any one occasion upon strict 
compliance with any of the terms, covenants or conditions hereof shall not be deemed a 
waiver of such term, covenant or condition, nor shall any waiver or relinquishment of any 
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rights or powers hereunder at any one time or more times be deemed a waiver or 
relinquishment of such other right or power at any other time or times. 

 
 
 

[Signatures on following page]  
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SIGNATURE PAGE 

TO 
PROFESSIONAL SERVICES AGREEMENT 

WITH FTA AND PROPOSITION 1B FUNDING/ASSISTANCE 
 
 

IN WITNESS WHEREOF, this Agreement was executed on the date first written above. 
 
RIVERSIDE COUNTY 
TRANSPORTATION COMMISSION 
 
 
By:      
 Aaron Hake 
 Executive Director 
 
 
 
 
Approved as to Form: 
 
 
By:      
 Best, Best & Krieger LLP 
 General Counsel 

 CONSULTANT 
HNTB CORPORATION 
 
By:       
 Signature 
 
       
 Name 
 
       
 Title 
 
 
 
ATTEST: 
 
 
By:       
 

Its:        __________________________ 
 
 
*  A corporation requires the signatures of two corporate officers.   
 
One signature shall be that of the chairman of board, the president or any vice president and the 
second signature (on the attest line) shall be that of the secretary, any assistant secretary, the 
chief financial officer or any assistant treasurer of such corporation. 
 
If the above persons are not the intended signators, evidence of signature authority shall be 
provided to RCTC.
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 Exhibit A 
 

TO BE INSERTED FROM RFP: 
 
EXHIBIT "A" - SCOPE OF SERVICES 
 
EXHIBIT "D" - FTA PROVISIONS 
 
EXHIBIT “F” – LOBBYING ACTIVITIES DISCLOSURE 
 
 
 
TO BE INSERTED FROM CONSULTANT PROPOSAL: 

 
 

EXHIBIT "B"- COMPENSATION AND PAYMENT 
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EXHIBIT "C" 
 

CALTRANS REQUIREMENTS/ PROP 1 B PROVISIONS 
 
1. STATEMENT OF COMPLIANCE. 
 
A.  Consultant’s signature affixed herein shall constitute a certification under penalty of 
perjury under the laws of the State of California that Consultant has, unless exempt, 
complied with, the nondiscrimination program requirements of Government Code Section 
12990 and Title 2, California Administrative Code, Section 8103.  
 
B. During the performance of this Agreement, Consultant and its subconsultants shall not 
unlawfully discriminate, harass, or allow harassment against any employee or applicant 
for employment because of sex, race, color, ancestry, religious creed, national origin, 
physical disability (including HIV and AIDS), mental disability, medical condition (e.g., 
cancer), age (over 40), marital status, and denial of family care leave. Consultant and 
subconsultants shall insure that the evaluation and treatment of their employees and 
applicants for employment are free from such discrimination and harassment. Consultant 
and subconsultants shall comply with the provisions of the Fair Employment and Housing 
Act (Gov. Code §12990 (a-f) et seq.) and the applicable regulations promulgated there 
under (California Code of Regulations, Title 2, Section 7285 et seq.). The applicable 
regulations of the Fair Employment and Housing Commission implementing Government 
Code Section 12990 (a-f), set forth in Chapter 5 of Division 4 of Title 2 of the California 
Code of Regulations, are incorporated into this Contract by reference and made a part 
hereof as if set forth in full. Consultant and its subconsultants shall give written notice of 
their obligations under this clause to labor organizations with which they have a collective 
bargaining or other Agreement.  
 
2. DEBARMENT AND SUSPENSION CERTIFICATION 
 
A.  Consultant’s signature affixed herein, shall constitute a certification under penalty of 
perjury under the laws of the State of California, that Consultant has complied with Title 
2 CFR, Part 180, “OMB Guidelines to Agencies on Government wide Debarment and 
Suspension (nonprocurement)”, which certifies that he/she or any person associated 
therewith in the capacity of owner, partner, director, officer, or manager, is not currently 
under suspension, debarment, voluntary exclusion, or determination of ineligibility by any 
federal agency; has not been suspended, debarred, voluntarily excluded, or determined 
ineligible by any federal agency within the past three (3) years; does not have a proposed 
debarment pending; and has not been indicted, convicted, or had a civil judgment 
rendered against it by a court of competent jurisdiction in any matter involving fraud or 
official misconduct within the past three (3) years. Any exceptions to this certification must 
be disclosed to Commission.  
 
B. Exceptions will not necessarily result in denial of recommendation for award, but will 
be considered in determining Consultant responsibility. Disclosures must indicate to 
whom exceptions apply, initiating agency, and dates of action.  
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C. Exceptions to the Federal Government Excluded Parties List System maintained by 
the General Services Administration are to be determined by the Federal highway 
Administration.  
 
3. PROMPT PAYMENT 
 
Consultant agrees to pay each subcontractor under this Agreement for satisfactory 
performance of its contract no later than 10 days from the receipt of each payment the 
Consultant receives from the Commission.  Any delay or postponement of payment from 
the above referenced time frame may occur only for good cause following written approval 
of the Commission.   
 
4. RELEASE OF RETAINAGE 
 
No retainage will be withheld by the Agency from progress payments due the prime 
consultant. Retainage by the prime consultant or subconsultants is prohibited, and no 
retainage will be held by the prime consultant from progress due subconsultants. Any 
violation of this provision shall subject the violating prime consultant or subconsultants to 
the penalties, sanctions, and other remedies specified in Section 7108.5 of the California 
Business and Professions Code. This requirement shall not be construed to limit or impair 
any contractual, administrative, or judicial remedies, otherwise available to the prime 
consultant or subconsultant in the event of a dispute involving late payment or 
nonpayment by the prime consultant or deficient subconsultant performance, or 
noncompliance by a subconsultant. This provision applies to Consultant and its 
subconsultants.  
 
5. LEGAL REMEDIES 
 
In addition to those contract remedies set forth under relevant provisions of California law, 
either Party to this Agreement may, where applicable, seek legal redress for violations of 
this Agreement pursuant to the relevant provisions of 49 C.F.R. Parts 23 and 26, to the 
relevant federal or state statutory provisions governing civil rights violations, and to the 
relevant federal and state provisions governing false claims or “whistleblower” actions, as 
well as any and all other applicable federal and state provisions of law. 
 
The Consultant shall include a provision to this effect in each of its agreements with its 
subcontractors.    
 
6. NATIONAL LABOR RELATIONS BOARD CERTIFICATION 
 
In accordance with Public Contract Code Section 10296, and by signing this Agreement, 
Consultant certifies under penalty of perjury that no more than one final unappealable 
finding of contempt of court by a federal court has been issued against Consultant within 
the immediately preceding two-year period, because of Consultant’s failure to comply with 
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 Exhibit C-3 
 

an order of a federal court that orders Consultant to comply with an order of the National 
Labor Relations Board. 
 
7. INVENTIONS.  
Rights to Inventions and Data Made Under a Contract or Agreement — Consultant shall 
comply with Federal requirements and regulations pertaining to patent rights with respect 
to any discovery or invention which arises or is developed in the course of or under the 
Contract, and shall be in compliance with 10 CFR 600.325 and Appendix A—Patent and 
Data Rights to Subpart D, Part 600. 

8. ENVIRONMENTAL COMPLIANCE 

A.  Compliance with all applicable standards, orders, or requirements issued under 
section 306 of the Clean Air Act (42 U.S.C. 1857(h)), section 508 of the Clean Water Act 
(33 U.S.C. 1368), Executive Order 11738, and Environmental Protection Agency 
regulations (40 CFR part 15). (Contracts, subcontracts, and subgrants of amounts in 
excess of $100,000). 

B.  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 (Pub. L. 94-163, 89 Stat. 871).  

C.  Energy Policy and Conservation Act (Pub. L. 94—163, 89 Stat. 871.) — Consultant 
shall comply with mandatory standards and policies relating to energy efficiency which 
are contained in the State energy conservation plan issued in compliance with the Energy 
Policy and Conservation Act (Pub. L. 94–163, 89 Stat. 871), which are incorporated by 
reference in this Contract.  (10 CFR 600.236(i)(13).) 
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EXHIBIT "E" 
 

CERTIFICATE OF CONSULTANT 
 
 

I HEREBY CERTIFY that I am the _______________________ and duly authorized 
representative of the firm of _____________________________________ whose address 
is ____________________________________________________, and that, except as 
hereby expressly stated, neither I nor the above firm that I represent have: 
 

(a) employed or retained for a commission, percentage, brokerage, contingent 
fee, or other consideration, any firm or person (other than a bona fide 
employee working solely for me or the above consultant) to solicit or secure 
this agreement; nor 

 
(b) agreed, as an express or implied condition for obtaining this Agreement, to 

employ or retain the services of any firm or person in connection with carrying 
out the agreement; nor 

 
(c) paid, or agreed to pay, to any firm, organization or person (other than a bona 

fide employee working solely for me or the above consultant) any fee, 
contribution, donation, or consideration of any kind for, or in connection with, 
procuring or carrying out this agreement. 

 
I acknowledge that this Certificate is to be made available to the California 

Department of Transportation (Caltrans) in connection with this agreement involving 
participation of Federal-aid Highway funds, and is subject to applicable State and Federal 
laws, both criminal and civil. 
 
 
 

By: ____________________________ 
Signature 

 
____________________________ 
Name 

 
____________________________ 
Title 

 
____________________________ 
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Agreement No. 24-33-132-00 

PROFESSIONAL SERVICES AGREEMENT 
WITH FTA AND PROPOSITION 1B FUNDING ASSISTANCE 

RIVERSIDE COUNTY TRANSPORTATION COMMISSION 
AGREEMENT WITH 

WSP USA INC. 
FOR ON-CALL 

DESIGN ENGINEERING AND ENVIRONMENTAL SERVICES  
FOR THE  

CONSTRUCTION OF COMMUTER RAIL STATION CAPITAL IMPROVEMENT 
PROJECTS 

Parties and Date. 

This Agreement is made and entered into this ___ day of _______, 2024, 
by and between the RIVERSIDE COUNTY TRANSPORTATION COMMISSION ("the 
Commission") and WSP USA INC. ("Consultant"), a CORPORATION.  The Commission 
and Consultant are sometimes referred to herein individually as “Party”, and collectively 
as the “Parties”. 

Recitals. 

A. On November 8, 1988 the Voters of Riverside County approved Measure A
authorizing the collection of a one-half percent (1/2 %) retail transactions and use tax (the 
"tax") to fund transportation programs and improvements within the County of Riverside, 
and adopting the Riverside County Transportation Improvement Plan (the "Plan"). 

B. Pursuant to Public Utility Code Sections 240000 et seq., the Commission is
authorized to allocate the proceeds of the Tax in furtherance of the Plan. 

C. On November 5, 2002, the voters of Riverside County approved an
extension of the Measure A tax for an additional thirty (30) years for the continued funding 
of transportation and improvements within the County of Riverside. 

D. A source of funding for payment for on-call professional consulting services
provided under this Agreement may be Proposition 1B funds (“Prop 1B”) funds 
administered by the California Department of Transportation (“Caltrans”), and/or funds 
from the Federal Transit Administration (“FTA”).  This Agreement shall not be deemed to 
be approved by the Commission until the certification shown in Exhibit “E” attached hereto 
and incorporated herein by reference, is executed. 

E. Consultant desires to perform and assume responsibility for the provision
of certain on-call design engineering and environmental services for the construction of 

ATTACHMENT 4
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commuter rail station capital improvement projects in the County of Riverside, California. 
Services shall be provided on the terms and conditions set forth in this Agreement and in 
the task order(s) to be solicited, awarded and authorized by Commission as further 
described in this Agreement (“Task Order”).  Consultant represents that it is experienced 
in providing such services to public clients, is licensed in the State of California (if 
necessary), and is familiar with the plans of the Commission. 

F. Commission desires to engage Consultant to render such services on an 
on-call basis. Services shall be ordered by Task Order(s) to be issued pursuant to this 
Agreement for future projects as set forth herein and in each Task Order (each such 
project shall be designated a “Project” under this Agreement). 
 
Terms. 

1. General Scope of Services.  Consultant shall furnish all technical and 
professional services, including labor, material, equipment, transportation, supervision 
and expertise, and incidental and customary work necessary to fully and adequately 
supply the on-call design engineering and environmental services for the Projects 
("Services").  The Services are generally described in Exhibit "A" attached hereto and 
incorporated herein by reference.  The Services shall be more particularly described in 
the individual Task Orders issued by the Commission’s Executive Director or designee.  
No Services shall be performed unless authorized by a fully executed Task Order. All 
Services shall be subject to, and performed in accordance with, this Agreement, the 
relevant Task Order, the exhibits attached hereto and incorporated herein by reference, 
and all applicable local, state and federal laws, rules and regulations. 

2. Task Orders; Commencement of Services; Schedule of Services.   Services 
under this Agreement shall be requested by the Commission pursuant to Task Order 
requests.  If Commission accepts Consultant’s Task Order proposal, Commission shall 
issue a purchase order or executed task order for the Services (“Commission’s Task 
Order Authorization”).  Consultant’s agreement to the final terms of a proposed Task 
Order, Commission’s Task Order Authorization and Consultant’s commencement of the 
Services shall indicate the Parties’ agreement to the terms of the relevant Task Order. 

Consultant shall commence Services under a Task Order within five (5) 
days of receiving Commission’s Task Order Authorization.   
 

Consultant shall perform the Services expeditiously, in accordance with the 
Schedule of Services set forth in a Task Order.  Consultant represents that it has the 
professional and technical personnel required to perform the Services in conformance 
with such conditions.  In order to facilitate Consultant's conformance with the Schedule, 
Commission shall respond to Consultant's submittals in a timely manner.  Upon request 
of the Commission, Consultant shall provide a more detailed schedule of anticipated 
performance to meet the Schedule of Services. 
 

3. Pre-Award Audit.  As a result of the funding for this Project, and to the extent 
Caltrans procedures apply in connection therewith, issuance of a “Notice to Proceed” or 
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other authorization to proceed under a Task Order may be contingent upon completion 
and approval of a pre-award audit.  Any questions raised during the pre-award audit shall 
be resolved before the Commission will consider approval of this Agreement.  The funding 
provided under this Agreement is contingent on meeting all funding requirements and 
could be withdrawn, thereby entitling the Commission to terminate this Agreement, if the 
procedures are not completed.  The Consultant’s files shall be maintained in a manner to 
facilitate State process reviews.  In addition, Caltrans may require that prior to 
performance of any work for which funding reimbursement through Caltrans is requested 
and provided, that Caltrans must give to Commission an “Authorization to Proceed”. 

4. Audit Procedures.   

4.1 Consultant and certain subconsultant contracts, including cost 
proposals and ICR, are subject to audits or reviews such as, but not limited to, a contract 
audit, an incurred cost audit, an Independent Cost Review (ICR) Audit, or a CPA ICR 
audit work paper review. If selected for audit or review, this Agreement, Consultant’s cost 
proposal and ICR and related work papers, if applicable, will be reviewed to verify 
compliance with 48 CFR, Part 31 and other related laws and regulations. In the instances 
of a CPA ICR audit work paper review it is Consultant’s responsibility to ensure federal, 
state, or local government officials are allowed full access to the CPA’s work papers 
including making copies as necessary. This Agreement, Consultant’s cost proposal, and 
ICR shall be adjusted by Consultant and approved by the Commission’s contract 
manager to conform to the audit or review recommendations. Consultant agrees that 
individual terms of costs identified in the audit report shall be incorporated into this 
Agreement by this reference if directed by Commission at its sole discretion. Refusal by 
Consultant to incorporate audit or review recommendations, or to ensure that the federal, 
state or local governments have access to CPA work papers, will be considered a breach 
of the Agreement terms and cause for termination of this Agreement and disallowance 
of prior reimbursed costs. Additional audit provisions applicable to this Agreement are 
set forth in Sections 22 and 23 of this Agreement. 

Section 4.2 and 4.3 shall apply to the extent applicable to the Task Order and funding 
source. 
 

4.2 During any Caltrans’ review of the ICR audit work papers created 
by the Consultant’s independent CPA, Caltrans will work with the CPA and/or Consultant 
toward a resolution of issues that arise during the review. Each party agrees to use its 
best efforts to resolve any audit disputes in a timely manner. If Caltrans identifies 
significant issues during the review and is unable to issue a cognizant approval letter, 
Commission will reimburse the Consultant at an accepted ICR until a FAR (Federal 
Acquisition Regulation) compliant ICR {e.g. 48 CFR Part 31; GAGAS (Generally 
Accepted Auditing Standards); CAS (Cost Accounting Standards), if applicable; in 
accordance with procedures and guidelines of the American Association of State 
Highways and Transportation Officials (AASHTO) Audit Guide; and other applicable 
procedures and guidelines is received and approved by Caltrans. 

Accepted rates will be as follows: 
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a.  If the proposed rate is less than one hundred fifty percent (150%) - the accepted 
rate reimbursed will be ninety percent (90%) of the proposed rate. 
 
b.  If the proposed rate is between one hundred fifty percent (150%) and two hundred 
percent (200%) - the accepted rate will be eighty-five percent (85%) of the proposed rate. 
 
c.  If the proposed rate is greater than two hundred percent (200%) - the accepted 
rate will be seventy-five percent (75%) of the proposed rate. 
 

4.3 If Caltrans is unable to issue a cognizant letter per Section 4.2 
above, Caltrans may require Consultant to submit a revised independent CPA-audited 
ICR and audit report within three (3) months of the effective date of the Caltrans’ 
management letter.  Caltrans will then have up to six (6) months to review the 
Consultant’s and/or the independent CPA’s revisions. 

If the Consultant fails to comply with the provisions of this Section 4, or if 
Caltrans is still unable to issue a cognizant approval letter after the revised independent 
CPA audited ICR is submitted, overhead cost reimbursement will be limited to the 
accepted ICR that was established upon initial rejection of the ICR and set forth in 
Section 4.2 above for all rendered services. In this event, this accepted ICR will become 
the actual and final ICR for reimbursement purposes under this Agreement. 

Consultant may submit to Commission final invoice only when all of the 
following items have occurred: (1) Caltrans accepts or adjusts the original or revised 
independent CPA audited ICR; (2) all work under this Agreement has been completed 
to the satisfaction of Commission; and, (3) Caltrans has issued its final ICR review letter. 
The Consultant must submit its final invoice to Commission no later than sixty (60) 
calendar days after occurrence of the last of these items.  The accepted ICR will apply 
to this Agreement and all Task Orders issued under this Agreement, and all other 
agreements executed between the Commission and the Consultant, either as a prime or 
subconsultant, with the same fiscal period ICR. 

5. Term. 

5.1 This Agreement shall go into effect on the date first set forth above, 
contingent upon approval by Commission, and Consultant shall commence work after 
notification to proceed by Commission’s Contract Administrator. This Agreement shall 
end on (DATE), unless extended by contract amendment.  The Commission may extend 
the term of this Agreement, in its sole discretion, for one additional two (2) year period. 

5.2 Consultant is advised that any recommendation for contract award 
is not binding on Commission until this Agreement is fully executed and approved by the 
Commission.  

5.3 This Agreement shall remain in effect until the date set forth above, 
unless earlier terminated as provided herein.   Consultant shall complete the Services 
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within the term of this Agreement, and shall meet any other established schedules and 
deadlines.  All applicable indemnification provisions of this Agreement shall remain in 
effect following the termination of this Agreement. 

6. Commission's Contract Administrator.  The Commission hereby designates 
the Commission's Executive Director, or his or her designee, to act as its Contract 
Administrator for the performance of this Agreement ("Commission’s Contract 
Administrator").  Commission’s Contract Administrator shall have the authority to act on 
behalf of the Commission for all purposes under this Agreement.  Commission’s Contract 
Administrator shall also review and give approval, as needed, to the details of 
Consultant's work as it progresses.  Consultant shall not accept direction or orders from 
any person other than the Commission’s Contract Administrator or his or her designee. 

7. Consultant's Representative.  Consultant hereby designates Christopher 
Lee to act as its Representative for the performance of this Agreement ("Consultant’s 
Representative").  Consultant's Representative shall have full authority to act on behalf 
of Consultant for all purposes under this Agreement.  The Consultant’s Representative 
shall supervise and direct the Services, using his or her professional skill and attention, 
and shall be responsible for all means, methods, techniques, sequences and procedures 
and for the satisfactory coordination of all portions of the Services under this Agreement.  
Consultant shall work closely and cooperate fully with Commission’s Contract 
Administrator and any other agencies which may have jurisdiction over, or an interest in, 
the Services.  Consultant's Representative shall be available to the Commission staff at 
all reasonable times.  Any substitution in Consultant's Representative shall be approved 
in writing by Commission’s Contract Administrator. 

8. Substitution of Key Personnel.  Consultant has represented to the 
Commission that certain key personnel will perform and coordinate the Services under 
this Agreement.  Should one or more of such personnel become unavailable, Consultant 
may substitute other personnel of at least equal competence upon written approval by the 
Commission.  In the event that the Commission and Consultant cannot agree as to the 
substitution of the key personnel, the Commission shall be entitled to terminate this 
Agreement for cause, pursuant to the provisions herein.  The key personnel for 
performance of this Agreement are:  Ali Mir, Christopher Lee, Sergio Magallon, 
Theresa Dickerson, Chris Turnage, Jackson Huang, Melad Hanna, Matt Geyer, Bita 
Shahla, Eric Roe, Edna Jimenez, Cody Festa, Bill Doran, and Linda Bohlinger, or as 
otherwise identified in the Task Order. 

9. Standard of Care; Licenses.  Consultant represents and maintains that it is 
skilled in the professional calling necessary to perform all Services, duties and obligations 
required by this Agreement to fully and adequately complete the Project.  Consultant shall 
perform the Services and duties in conformance to and consistent with the standards 
generally recognized as being employed by professionals in the same discipline in the 
State of California.  Consultant warrants that all employees and subcontractors shall have 
sufficient skill and experience to perform the Services assigned to them.  Consultant 
further represents and warrants to the Commission that its employees and subcontractors 
have all licenses, permits, qualifications and approvals of whatever nature that are legally 
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required to perform the Services, and that such licenses and approvals shall be 
maintained throughout the term of this Agreement.  Consultant shall perform, at its own 
cost and expense and without reimbursement from the Commission, any services 
necessary to correct errors or omissions which are caused by the Consultant’s failure to 
comply with the standard of care provided for herein, and shall be fully responsible to the 
Commission for all damages and other liabilities provided for in the indemnification 
provisions of this Agreement arising from the Consultant’s errors and omissions.  Any 
employee of Consultant or its sub-consultants who is determined by the Commission to 
be uncooperative, incompetent, a threat to the adequate or timely completion of the 
Project, a threat to the safety of persons or property, or any employee who fails or refuses 
to perform the Services in a manner acceptable to the Commission, shall be promptly 
removed from the Project by the Consultant and shall not be re-employed to perform any 
of the Services or to work on the Project. 

10. Independent Contractor.  The Services shall be performed by Consultant or 
under its supervision.  Consultant will determine the means, methods and details of 
performing the Services subject to the requirements of this Agreement.  Commission 
retains Consultant on an independent contractor basis and not as an employee, agent or 
representative of the Commission.  Consultant retains the right to perform similar or 
different services for others during the term of this Agreement.  Any additional personnel 
performing the Services under this Agreement on behalf of Consultant shall at all times 
be under Consultant's exclusive direction and control.  Consultant shall pay all wages, 
salaries and other amounts due such personnel in connection with their performance of 
Services and as required by law.  Consultant shall be responsible for all reports and 
obligations respecting such personnel, including but not limited to, social security taxes, 
income tax withholdings, unemployment insurance, disability insurance, and workers' 
compensation insurance. 

11. Project Progress.   

11.1 Modification of the Schedule.  Consultant shall regularly report to 
the Commission, through correspondence or progress reports, its progress in providing 
required Services within the scheduled time periods.  Commission shall be promptly 
informed of all anticipated delays.  In the event that Consultant determines that a 
schedule modification is necessary, Consultant shall promptly submit a revised Schedule 
of Services for approval by Commission’s Contract Administrator.  

11.2 Trend Meetings.  Consultant shall conduct trend meetings with the 
Commission’s Contract Administrator and other interested parties, as requested by the 
Commission, on a bi-weekly basis or as may be mutually scheduled by the Parties at a 
standard day and time.  These trend meetings will encompass focused and informal 
discussions concerning scope, schedule, and current progress of Services, relevant cost 
issues, and future Project objectives.  Consultant shall be responsible for the preparation 
and distribution of meeting agendas to be received by the Commission and other 
attendees no later than three (3) working days prior to the meeting. 
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11.3 Progress Reports.  As part of its monthly invoice, Consultant shall 
submit a progress report, in a form determined by the Commission, which will indicate 
the progress achieved during the previous month in relation to the Schedule of Services.  
Submission of such progress report by Consultant shall be a condition precedent to 
receipt of payment from the Commission for each monthly invoice submitted. 

12. Delay in Performance. 

12.1 Excusable Delays.  Should Consultant be delayed or prevented 
from the timely performance of any act or Services required by the terms of the 
Agreement by reason of acts of God or of the public enemy, acts or omissions of the 
Commission or other governmental agencies in either their sovereign or contractual 
capacities, fires, floods, pandemics, epidemics, quarantine restrictions, strikes, freight 
embargoes or unusually severe weather, performance of such act shall be excused for 
the period of such delay. 

12.2 Written Notice.  If Consultant believes it is entitled to an extension 
of time due to conditions set forth in subsection 12.1, Consultant shall provide written 
notice to the Commission within seven (7) working days from the time Consultant knows, 
or reasonably should have known, that performance of the Services will be delayed due 
to such conditions.  Failure of Consultant to provide such timely notice shall constitute a 
waiver by Consultant of any right to an excusable delay in time of performance. 

12.3 Mutual Agreement.  Performance of any Services under this 
Agreement may be delayed upon mutual agreement of the Parties.  Upon such 
agreement, Consultant's Schedule of Services shall be extended as necessary by the 
Commission.  Consultant shall take all reasonable steps to minimize delay in completion, 
and additional costs, resulting from any such extension. 

13. Preliminary Review of Work.  All reports, working papers, and similar work 
products prepared for submission in the course of providing Services under this 
Agreement shall be submitted to the Commission’s Contract Administrator in draft form, 
and the Commission may require revisions of such drafts prior to formal submission and 
approval.  In the event plans and designs are to be developed as part of the Project, final 
detailed plans and designs shall be contingent upon obtaining environmental clearance 
as may be required in connection with Federal funding.  In the event that Commission’s 
Contract Administrator, in his or her sole discretion, determines the formally submitted 
work product to be not in accordance with the standard of care established under this 
Agreement, Commission’s Contract Administrator may require Consultant to revise and 
resubmit the work at no cost to the Commission. 

14. Appearance at Hearings.  If and when required by the Commission, 
Consultant shall render assistance at public hearings or other meetings related to the 
Project or necessary to the performance of the Services.  However, Consultant shall not 
be required to, and will not, render any decision, interpretation or recommendation 
regarding questions of a legal nature or which may be construed as constituting a legal 
opinion.   
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15. Opportunity to Cure; Inspection of Work.  Commission may provide 
Consultant an opportunity to cure, at Consultant's expense, all errors and omissions 
which may be disclosed during Project implementation.  Should Consultant fail to make 
such correction in a timely manner, such correction may be made by the Commission, 
and the cost thereof charged to Consultant.  Consultant shall allow the Commission’s 
Contract Administrator and Caltrans to inspect or review Consultant's work in progress at 
any reasonable time. 

16. Claims Filed by Contractor.   

16.1 If claims are filed by the Commission’s contractor for the Project 
(“Contractor”) relating to work performed by Consultant’s personnel, and additional 
information or assistance from the Consultant’s personnel is required by the Commission 
in order to evaluate or defend against such claims; Consultant agrees to make 
reasonable efforts to make its personnel available for consultation with the Commission’s 
construction contract administration and legal staff and for testimony, if necessary, at 
depositions and at trial or arbitration proceedings. 

16.2 Consultant’s personnel that the Commission considers essential to 
assist in defending against Contractor claims will be made available on reasonable 
notice from the Commission. Consultation or testimony will be reimbursed at the same 
rates, including travel costs that are being paid for the Consultant’s personnel services 
under this Agreement. 

16.3 Services of the Consultant’s personnel and other support staff in 
connection with Contractor claims will be performed pursuant to a written contract 
amendment, if necessary, extending the termination date of this Agreement in order to 
finally resolve the claims. 

16.4 Nothing contained in this Section shall be construed to in any way 
limit Consultant’s indemnification obligations contained in Section 29.  In the case of any 
conflict between this Section and Section 29, Section 29 shall govern.  This Section is 
not intended to obligate the Commission to reimburse Consultant for time spent by its 
personnel related to Contractor claims for which Consultant is required to indemnify and 
defend the Commission pursuant to Section 29 of this Agreement. 

17. Final Acceptance.  Upon determination by the Commission that Consultant 
has satisfactorily completed the Services required under this Agreement and within the 
term set forth herein the Commission shall give Consultant a written Notice of Final 
Acceptance.  Upon receipt of such notice, Consultant shall incur no further costs 
hereunder, unless otherwise specified in the Notice of Final Acceptance.  Consultant may 
request issuance of a Notice of Final Acceptance when, in its opinion, it has satisfactorily 
completed all Services required under the terms of this Agreement.  In the event 
copyrights are permitted under this Agreement, then in connection with Federal funding, 
it is hereby acknowledged and agreed that the United States Department of 
Transportation shall have the royalty-free non-exclusive and irrevocable right to 
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reproduce, publish, or otherwise use, and to authorize others to use, the work for 
governmental purposes.   

18. Laws and Regulations.  Consultant shall keep itself fully informed of and in 
compliance with all local, state and federal laws, rules and regulations in any manner 
affecting the performance of the Project or the Services, including all Cal/OSHA 
requirements, and shall give all notices required by law.  For example, and not by way of 
limitation, Consultant shall keep itself fully informed of and in compliance with all 
implementing regulations, design standards, specifications, previous commitments that 
must be incorporated in the design of the Project, and administrative controls including 
those of the United States Department of Transportation.  Compliance with Federal 
procedures may include completion of the applicable environmental documents and 
approved by the United States Department of Transportation.  For example, and not by 
way of limitation, a signed Categorical Exclusion, Finding of No Significant Impact, or 
published Record of Decision may be required to be approved and/or completed by the 
United States Department of Transportation.  For Consultant shall be liable for all 
violations of such laws and regulations in connection with Services.  If the Consultant 
performs any work knowing it to be contrary to such laws, rules and regulations and 
without giving written notice to the Commission, Consultant shall be solely responsible 
for all costs arising therefrom.  Consultant shall defend, indemnify and hold Commission, 
its officials, directors, officers, employees and agents free and harmless, pursuant to the 
indemnification provisions of this Agreement, from any claim or liability arising out of any 
failure or alleged failure to comply with such laws, rules or regulations. 

19. Fees and Payment. 

19.1 The method of payment for this Agreement will be based on actual 
cost plus a fixed fee. Commission shall reimburse Consultant for actual costs (including 
labor costs, employee benefits, travel, equipment rental costs, overhead and other direct 
costs) incurred by Consultant in performance of the Services. Consultant shall not be 
reimbursed for actual costs that exceed the estimated wage rates, employee benefits, 
travel, equipment rental, overhead, and other estimated costs set forth in the approved 
Consultant cost proposal attached hereto as Exhibit “B” and incorporated herein by 
reference, or any cost proposal included as part of a Task Order (“Cost Proposal”) unless 
additional reimbursement is provided for by written amendment. In no event, shall 
Consultant be reimbursed for overhead costs at a rate that exceeds Commission’s 
approved overhead rate set forth in the Cost Proposal.  To the extent legally permissible, 
Consultant’s approved overhead rate shall be fixed for the term of this Agreement.  In 
the event that Commission determines that a change to the Services from that specified 
in the Cost Proposal, this Agreement or any Task Order is required, the Agreement time 
or actual costs reimbursable by Commission shall be adjusted by written amendment to 
accommodate the changed work. The maximum total cost as specified in Section 19.8 
shall not be exceeded, unless authorized by a written amendment. 

19.2 In addition to the allowable incurred costs, Commission shall pay 
Consultant a fixed fee to be set forth in each Task Order (“Fixed Fee”). The Fixed Fee is 
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nonadjustable for each Task Order, except in the event of a significant change in the 
Scope of Services, and such adjustment is made by written amendment.  

19.3 Reimbursement for transportation and subsistence costs shall not 
exceed the rates specified in the approved Cost Proposal.   In addition, payments to 
Consultant for travel and subsistence expenses claimed for reimbursement or applied 
as local match credit shall not exceed rates authorized to be paid exempt non-
represented State employees under current State Department of Personnel 
Administration (DPA) rules, unless otherwise authorized by Commission.  If the rates 
invoiced are in excess of those authorized DPA rates, and Commission has not 
otherwise approved said rates, then Consultant is responsible for the cost difference and 
any overpayments shall be reimbursed to the Commission on demand. 

19.4 When milestone cost estimates are included in the approved Cost 
Proposal for a Task Order, Consultant shall obtain prior written approval for a revised 
milestone cost estimate from the Contract Administrator before exceeding such cost 
estimate.  

19.5 Progress payments shall be made monthly in arrears based on 
Services provided and allowable incurred costs. A pro rata portion of the Fixed Fee shall 
be included in the monthly progress payments. If Consultant fails to submit the required 
deliverable items according to the schedule set forth in the Scope of Services, 
Commission shall have the right to delay payment or terminate this Agreement in 
accordance with the provisions of Section 21, Termination.  

19.6 No payment shall be made prior to approval of any Services, nor for 
any Services performed prior to approval of this Agreement.   

19.7 Consultant shall be reimbursed, as promptly as fiscal procedures 
will permit upon receipt by Commission’s Contract Administrator of itemized invoices in 
triplicate. Invoices shall be submitted no later than 45 calendar days after the 
performance of work for which Consultant is billing. Invoices shall detail the work 
performed on each milestone and each project as applicable. Invoices shall follow the 
format stipulated for the approved Cost Proposal and shall reference this Agreement 
number and project title. Final invoice must contain the final cost and all credits due 
Commission including any equipment purchased under the Equipment Purchase 
provisions of this Agreement. The final invoice should be submitted within 60 calendar 
days after completion of Consultant’s work. Invoices shall be mailed to Commission’s 
Contract Administrator at the following address:  

Riverside County Transportation Commission 
Attention: Accounts Payable  
P.O. 12008 
Riverside, CA 92502  
 

19.8 The total amount payable by Commission, including the Fixed Fee, 
shall not exceed the amount set forth in each Task Order.   
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19.9 Commission has or will enter into four (4) task order contracts for 
performance of the Scope of Services identified in Exhibit “A”, including this Agreement 
(“Design & Environmental Services Task Order Contracts”). The other Design & 
Environmental Services Task Order Contracts are Moffatt & Nichol (24-33-097-00), HDR 
Engineering, Inc. (24-33-130-00), and HNTB Corporation (24-33-131-00). The total 
amount payable by Commission for the Design & Environmental Services Task Order 
Contracts shall not exceed a cumulative maximum total value of Twelve Million Dollars 
($12,000,000) (“NTE Sum”). It is understood and agreed that there is no guarantee, 
either expressed or implied that this dollar amount will be authorized under the Design 
& Environmental Services Task Order Contracts through Task Orders. Each time a Task 
Order is awarded under any of the Design & Environmental Services Task Order 
Contracts, Commission must send written notification to Consultant and each of the other 
consultants entering into the Design & Environmental Services Task Order Contracts. 
The notice must identify the total funds allocated under issued Task Orders, and the 
remaining unencumbered amount of the NTE Sum. Consultant acknowledges and 
agrees that Commission must not pay any amount under this Agreement that would 
exceed the NTE Sum, and Consultant must not enter into a Task Order that exceeds the 
NTE Sum. 

19.10 Salary increases shall be reimbursable if the new salary is within the 
salary range identified in the approved Cost Proposal and is approved by Commission’s 
Contract Administrator. For personnel subject to prevailing wage rates as described in 
the California Labor Code, all salary increases, which are the direct result of changes in 
the prevailing wage rates are reimbursable.  

19.11 Consultant shall not be reimbursed for any expenses unless 
authorized in writing by the Commission’s Contract Administrator. 

19.12 All subcontracts in excess of $25,000 shall contain the above 
provisions.  

 
20. Disputes.   

20.1 Any dispute, other than audit, concerning a question of fact arising 
under this Agreement that is not disposed of by mutual agreement of the Parties shall 
be decided by a committee consisting of RCTC’s Contract Administrator and the Director 
of Capital Projects, who may consider written or verbal information submitted by 
Consultant.  

20.2 Not later than 30 days after completion of all Services under this 
Agreement, Consultant may request review by the Commission’s Executive Director of 
unresolved claims or disputes, other than audit. The request for review will be submitted 
in writing.  
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20.3 Neither the pendency of a dispute, nor its consideration by the 
committee will excuse Consultant from full and timely performance in accordance with 
the terms of this Agreement.  

21. Termination. 

21.1 Commission reserves the right to terminate this Agreement upon 
thirty (30) calendar days written notice to Consultant, for any or no reason, with the 
reasons for termination stated in the notice.  Commission may terminate Services under 
a Task Order, at any time, for any or no reason, with the effective date of termination to 
be specified in the notice of termination of Task Order. 

21.2 Commission may terminate this Agreement with Consultant should 
Consultant fail to perform the covenants herein contained at the time and in the manner 
herein provided.  In the event of such termination, Commission may proceed with the 
Services in any manner deemed proper by Commission.  If Commission terminates this 
Agreement with Consultant, Commission shall pay Consultant the sum due to Consultant 
under this Agreement for Services completed and accepted prior to termination, unless 
the cost of completion to Commission exceeds the funds remaining in the Agreement. In 
such case, the overage shall be deducted from any sum due Consultant under this 
Agreement and the balance, if any, shall be paid to Consultant upon demand.  

21.3 In addition to the above, payment upon termination shall include a 
prorated amount of profit, if applicable, but no amount shall be paid for anticipated profit 
on unperformed Services. Consultant shall provide documentation deemed adequate by 
Commission’s Contract Administrator to show the Services actually completed by 
Consultant prior to the effective date of termination.  This Agreement shall terminate on 
the effective date of the Notice of Termination 

21.4 Upon receipt of the written Notice of Termination, Consultant shall 
discontinue all affected Services as directed in the Notice or as otherwise provided 
herein, and deliver to the Commission all Documents and Data, as defined in this 
Agreement, as may have been prepared or accumulated by Consultant in performance 
of the Services, whether completed or in progress. 

21.5 In addition to the above, Consultant shall be liable to the 
Commission for any reasonable additional costs incurred by the Commission to revise 
work for which the Commission has compensated Consultant under this Agreement, but 
which the Commission has determined in its sole discretion needs to be revised, in part 
or whole, to complete the Project because it did not meet the standard of care 
established in this Agreement. Termination of this Agreement for cause may be 
considered by the Commission in determining whether to enter into future agreements 
with Consultant. 

21.6 The rights and remedies of the Parties provided in this Section are 
in addition to any other rights and remedies provided by law or under this Agreement. 
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21.7 Consultant, in executing this Agreement, shall be deemed to have 
waived any and all claims for damages which may otherwise arise from the 
Commission's termination of this Agreement, for convenience or cause, as provided in 
this Section. 

21.8 Consultant may not terminate this Agreement except for cause. 

 
22. Cost Principles and Administrative Requirements.  

22.1 Consultant agrees that the Contract Cost Principles and 
Procedures, 48 CFR, Federal Acquisition Regulations System, Chapter 1, Part 31.000 
et seq., shall be used to determine the cost allowability of individual items.  

22.2 Consultant also agrees to comply with federal procedures in 
accordance with 2 CFR, Part 200, Uniform Administrative Requirements, Cost 
Principles, and Audit Requirements for Federal Awards. 

22.3 Any costs for which payment has been made to CONSULTANT that 
are determined by subsequent audit to be unallowable under 2 CFR, Part 200 and 48 
CFR, Federal Acquisition Regulations System, Chapter 1, Part 31.000 et seq., are 
subject to repayment by Consultant to Commission. 

22.4 All subcontracts in excess of $25,000 shall contain the above 
provisions.  

23. Retention of Records/Audit.  For the purpose of determining compliance 
with, as applicable, 2 CFR Part 200, Public Contract Code 10115, et seq. and Title 21, 
California Code of Regulations, Chapter 21, Section 2500 et seq., when applicable and 
other matters connected with the performance of this Agreement pursuant to Government 
Code 8546.7; Consultant, subconsultants, and Commission shall maintain and make 
available for inspection all books, documents, papers, accounting records, and other 
evidence pertaining to the performance of this Agreement, including but not limited to, the 
costs of administering this Agreement. All parties shall make such materials available at 
their respective offices at all reasonable times during the Agreement period and for three 
years from the date of final payment under this Agreement. The State, State Auditor, 
Commission, or any duly authorized representative of the State or Federal Government 
shall have access to any books, records, and documents of Consultant and it’s certified 
public accountants (CPA) work papers that are pertinent to this Agreement and, if 
applicable, indirect cost rates (ICR) for audit, examinations, excerpts, and transactions, 
and copies thereof shall be furnished if requested. Subcontracts in excess of $25,000 
shall contain this provision.  

23.1 Accounting System.   Consultant and its subcontractors shall 
establish and maintain an accounting system and records that properly accumulate and 
segregate expenditures by line item for the Services.  The accounting system of 
Consultant and its subcontractors shall conform to Generally Accepted Accounting 
Principles (GAAP), enable the determination of incurred costs at interim points of 
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completion, and provide support for reimbursement payment vouchers or invoices. 
 

24. Audit Review Procedures.   

24.1 Any dispute concerning a question of fact arising under an interim 
or post audit of this Agreement that is not disposed of by agreement, shall be reviewed 
by Commission’s Chief Financial Officer.  

24.2 Not later than 30 days after issuance of the final audit report, 
Consultant may request a review by Commission’s Chief Financial Officer of unresolved 
audit issues. The request for review will be submitted in writing.  

24.3 Neither the pendency of a dispute nor its consideration by 
Commission shall excuse Consultant from full and timely performance, in accordance 
with the terms of this Agreement.  

25. Subcontracting.   

25.1 Nothing contained in this Agreement or otherwise, shall create any 
contractual relation between Commission and any subconsultant(s), and no subcontract 
shall relieve Consultant of its responsibilities and obligations hereunder. Consultant 
agrees to be as fully responsible to Commission for the acts and omissions of its 
subconsultant(s) and of persons either directly or indirectly employed by any of them as 
it is for the acts and omissions of persons directly employed by Consultant. Consultant’s 
obligation to pay its subconsultant(s) is an independent obligation from Commission’s 
obligation to make payments to the Consultant. 

25.2 Consultant shall perform the Services contemplated with resources 
available within its own organization and no portion of the Services pertinent to this 
Agreement shall be subcontracted without written authorization by Commission’s 
Contract Administrator, except that, which is expressly identified in the approved Cost 
Proposal.  

25.3 Consultant shall pay its subconsultants within ten (10) calendar 
days from receipt of each payment made to Consultant by Commission. 

25.4 Any subcontract in excess of $25,000 entered into as a result of this 
Agreement shall contain all the provisions stipulated in this Agreement to be applicable 
to subconsultants. 

25.5 Any substitution of subconsultant(s) must be approved in writing by 
Commission’s Contract Administrator prior to the start of work by the subconsultant(s). 

25.6 Exhibit “B” may set forth the rates at which each subconsultant shall 
bill the Consultant for Services and that are subject to reimbursement by the Commission 
to Consultant.  Additional Direct Costs, as defined in Exhibit “B” shall be the same for 
both the Consultant and all subconsultants, unless otherwise identified in Exhibit “B” or 
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in a Task Order. The subconsultant rate schedules and cost proposals contained herein 
are for accounting purposes only.   

26. Equipment Purchase. 

26.1 Prior authorization, in writing, by Commission’s Contract 
Administrator shall be required before Consultant enters into any unbudgeted purchase 
order, or subcontract for supplies, equipment, or services. Consultant shall provide an 
evaluation of the necessity or desirability of incurring such costs.  

26.2 For purchase of any item, service or consulting work not covered in 
the Cost Proposal and exceeding $5,000 prior authorization, in writing, by Commission’s 
Contract Administrator is required.   Three competitive quotations must be submitted with 
the request for such purchase, or the absence of bidding must be adequately justified.  

26.3 Any equipment purchased as a result of this Agreement is subject 
to the following: Consultant shall maintain an inventory of all nonexpendable property. 
Nonexpendable property is defined as having a useful life of at least two years and an 
acquisition cost of $5,000 or more. If the purchased equipment needs replacement and 
is sold or traded in, Commission shall receive a proper refund or credit at the conclusion 
of this Agreement, or if this Agreement is terminated, Consultant may either keep the 
equipment and credit Commission in an amount equal to its fair market value, or sell 
such equipment at the best price obtainable at a public or private sale, in accordance 
with established Commission procedures; and credit Commission in an amount equal to 
the sales price. If Consultant elects to keep the equipment, fair market value shall be 
determined at Consultant’s expense, on the basis of a competent independent appraisal 
of such equipment.  Appraisals shall be obtained from an appraiser mutually agreeable 
to by Commission and Consultant.  If Consultant determines to sell the equipment, the 
terms and conditions of such sale must be approved in advance by Commission.  2 CFR, 
Part 200 requires a credit to Federal funds when participating equipment with a fair 
market value greater than $5,000 is credited to the Project.  

26.4 All subcontracts in excess $25,000 shall contain the above 
provisions.  

27. Labor Code Requirements. 

27.1 Prevailing Wages.   

(a) Consultant shall comply with the State of California’s General 
Prevailing Wage Rate requirements in accordance with California Labor Code, Section 
1770, and all Federal, State, and local laws and ordinances applicable to the Services.  

(b) Any subcontract entered into as a result of this Agreement, if 
for more than $25,000 for public works construction or more than $15,000 for the 
alteration, demolition, repair, or maintenance of public works, shall contain all of the 
provisions of this Section. 
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(c) When prevailing wages apply to the Services described in the 
Scope of Services, transportation and subsistence costs shall be reimbursed at the 
minimum rates set by the Department of Industrial Relations (DIR) as outlined in the 
applicable Prevailing Wage Determination. See http://www.dir.ca.gov.  

(d) Copies of the prevailing rate of per diem wages in effect at 
commencement of this Agreement are on file at the Commission’s offices.  Consultant 
shall make copies of the prevailing rates of per diem wages for each craft, classification 
or type of worker needed to execute the Services available to interested parties upon 
request, and shall post copies at the Consultant’s principal place of business and at the 
project site.  Consultant shall defend, indemnify and hold the Commission, its elected 
officials, officers, employees and agents free and harmless from any claims, liabilities, 
costs, penalties or interest arising out of any failure or alleged failure to comply with the 
Prevailing Wage Laws.    

27.2 DIR Registration.  Since the Services are being performed as part 
of an applicable “public works” or “maintenance” project, then pursuant to Labor Code 
Sections 1725.5 and 1771.1, the Consultant and all subconsultants must be registered 
with the Department of Industrial Relations.  Consultant shall maintain registration for the 
duration of the Project and require the same of any subconsultants.  This Project may 
also be subject to compliance monitoring and enforcement by the Department of 
Industrial Relations.  It shall be Consultant’s sole responsibility to comply with all 
applicable registration and labor compliance requirements. 

27.3 Eight-Hour Law.  Pursuant to the provisions of the California Labor 
Code, eight hours of labor shall constitute a legal day’s work, and the time of service of 
any worker employed on the work shall be limited and restricted to eight hours during 
any one calendar day, and forty hours in any one calendar week, except when payment 
for overtime is made at not less than one and one-half the basic rate for all hours worked 
in excess of eight hours per day (“Eight-Hour Law”), unless Consultant or the Services 
are not subject to the Eight-Hour Law.  Consultant shall forfeit to Commission as a 
penalty, $50.00 for each worker employed in the execution of this Agreement by him, or 
by any sub-consultant under him, for each calendar day during which such workman is 
required or permitted to work more than eight hours in any calendar day and forty hours 
in any one calendar week without such compensation for overtime violation of the 
provisions of the California Labor Code, unless Consultant or the Services are not 
subject to the Eight-Hour Law. 

27.4 Employment of Apprentices.  This Agreement shall not prevent the 
employment of properly indentured apprentices in accordance with the California Labor 
Code, and no employer or labor union shall refuse to accept otherwise qualified 
employees as indentured apprentices on the work performed hereunder solely on the 
ground of race, creed, national origin, ancestry, color or sex.  Every qualified apprentice 
shall be paid the standard wage paid to apprentices under the regulations of the craft or 
trade in which he or she is employed and shall be employed only in the craft or trade to 
which he or she is registered. 
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If California Labor Code Section 1777.5 applies to the Services, Consultant and 
any subcontractor hereunder who employs workers in any apprenticeable craft or trade 
shall apply to the joint apprenticeship council administering applicable standards for a 
certificate approving Consultant or any sub-consultant for the employment and training of 
apprentices.  Upon issuance of this certificate, Consultant and any sub-consultant shall 
employ the number of apprentices provided for therein, as well as contribute to the fund 
to administer the apprenticeship program in each craft or trade in the area of the work 
hereunder. 

The parties expressly understand that the responsibility for compliance with 
provisions of this Section and with Sections 1777.5, 1777.6 and 1777.7 of the California 
Labor Code in regard to all apprenticeable occupations lies with Consultant 

28. Ownership of Materials/Confidentiality. 

28.1 Documents & Data.  This Agreement creates an exclusive and 
perpetual license for Commission to copy, use, modify, reuse, or sub-license any and all 
copyrights and designs embodied in plans, specifications, studies, drawings, estimates, 
materials, data and other documents or works of authorship fixed in any tangible medium 
of expression, including but not limited to, physical drawings or data magnetically or 
otherwise recorded on computer diskettes, which are prepared or caused to be prepared 
by Consultant under this Agreement (“Documents & Data”).    

Consultant shall require all subcontractors to agree in writing that 
Commission is granted an exclusive and perpetual license for any Documents & Data the 
subcontractor prepares under this Agreement.   
 

Consultant represents and warrants that Consultant has the legal 
right to grant the exclusive and perpetual license for all such Documents & Data. 
Consultant makes no such representation and warranty in regard to Documents & Data 
which were prepared by design professionals other than Consultant or provided to 
Consultant by the Commission.   
 

Commission shall not be limited in any way in its use of the 
Documents & Data at any time, provided that any such use not within the purposes 
intended by this Agreement shall be at Commission’s sole risk.   

 
28.2 Intellectual Property.  In addition, Commission shall have and retain 

all right, title and interest (including copyright, patent, trade secret and other proprietary 
rights) in all plans, specifications, studies, drawings, estimates, materials, data, computer 
programs or software and source code, enhancements, documents, and any and all 
works of authorship fixed in any tangible medium or expression, including but not limited 
to, physical drawings or other data magnetically or otherwise recorded on computer 
media (“Intellectual Property”) prepared or developed by or on behalf of Consultant under 
this Agreement as well as any other such Intellectual Property prepared or developed by 
or on behalf of Consultant under this Agreement.   
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The Commission shall have and retain all right, title and interest in 
Intellectual Property developed or modified under this Agreement whether or not paid for 
wholly or in part by Commission, whether or not developed in conjunction with Consultant, 
and whether or not developed by Consultant.  Consultant will execute separate written 
assignments of any and all rights to the above referenced Intellectual Property upon 
request of Commission.   
 

Consultant shall also be responsible to obtain in writing separate 
written assignments from any subcontractors or agents of Consultant of any and all right 
to the above referenced Intellectual Property.  Should Consultant, either during or 
following termination of this Agreement, desire to use any of the above-referenced 
Intellectual Property, it shall first obtain the written approval of the Commission.   
 

All materials and documents which were developed or prepared by 
the Consultant for general use prior to the execution of this Agreement and which are not 
the copyright of any other party or publicly available and any other computer applications, 
shall continue to be the property of the Consultant.  However, unless otherwise identified 
and stated prior to execution of this Agreement, Consultant represents and warrants that 
it has the right to grant the exclusive and perpetual license for all such Intellectual Property 
as provided herein.  
 

Commission further is granted by Consultant a non-exclusive and 
perpetual license to copy, use, modify or sub-license any and all Intellectual Property 
otherwise owned by Consultant which is the basis or foundation for any derivative, 
collective, insurrectional, or supplemental work created under this Agreement.  
 

28.3 Confidentiality.  All ideas, memoranda, specifications, plans, 
procedures, drawings, descriptions, computer program data, input record data, written 
information, and other Documents and Data either created by or provided to Consultant 
in connection with the performance of this Agreement shall be held confidential by 
Consultant.  Such materials shall not, without the prior written consent of Commission, 
be used by Consultant for any purposes other than the performance of the Services.  Nor 
shall such materials be disclosed to any person or entity not connected with the 
performance of the Services or the Project.  Nothing furnished to Consultant which is 
otherwise known to Consultant or is generally known, or has become known, to the 
related industry shall be deemed confidential.  Consultant shall not use Commission's 
name or insignia, photographs of the Project, or any publicity pertaining to the Services 
or the Project in any magazine, trade paper, newspaper, television or radio production 
or other similar medium without the prior written consent of Commission. 

28.4 Infringement Indemnification.  Consultant shall defend, indemnify 
and hold the Commission, its directors, officials, officers, employees, volunteers and 
agents free and harmless, pursuant to the indemnification provisions of this Agreement, 
for any alleged infringement of any patent, copyright, trade secret, trade name, 
trademark, or any other proprietary right of any person or entity in consequence of the 
use on the Project by Commission of the Documents & Data, including any method, 
process, product, or concept specified or depicted. 
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29. Indemnification.  To the fullest extent permitted by law, Consultant shall 
defend, indemnify and hold Commission, Caltrans and their directors, officials, officers, 
employees, consultants, volunteers, and agents free and harmless from any and all 
claims, demands, causes of action, costs, expenses, liability, loss, damage or injury, in 
law or equity, to property or persons, including wrongful death, inverse condemnation, 
and any claims related to property acquisition and relocation rules or failure to detect or 
abate hazardous materials, which are brought by a third party, and which , in any manner 
arise out of or are incident to alleged negligent acts, omissions, or willful misconduct of 
Consultant, its officials, officers, employees, agents, consultants, and contractors arising 
out of or in connection with the performance of the Services, the Project or this 
Agreement, including without limitation the payment of consequential damages, expert 
witness fees, and attorneys fees and other related costs and expenses.  Consultant shall 
defend, at Consultant's own cost, expense and risk, any and all such aforesaid suits, 
actions or other legal proceedings of every kind that may be brought or instituted against 
Commission, Caltrans, and their directors, officials, officers, employees, consultants, 
agents, or volunteers.  Consultant shall pay and satisfy any judgment, award or decree 
that may be rendered against Commission, Caltrans or their directors, officials, officers, 
employees, consultants, agents, or volunteers, in any such suit, action or other legal 
proceeding.  Consultant shall reimburse Commission, Caltrans and their directors, 
officials, officers, employees, consultants, agents, and/or volunteers, for any and all legal 
expenses and costs, including reasonable attorney’s fees, incurred by each of them in 
connection therewith or in enforcing the indemnity herein provided.  Consultant's 
obligation to indemnify shall not be restricted to insurance proceeds, if any, received by 
Commission, Caltrans or their directors, officials officers, employees, consultants, agents, 
or volunteers.   

If Consultant’s obligation to defend, indemnify, and/or hold harmless arises out of 
Consultant’s performance as a “design professional” (as that term is defined under Civil 
Code section 2782.8), then, and only to the extent required by Civil Code section 2782.8, 
which is fully incorporated herein, Consultant’s indemnification obligation shall be limited 
to claims that arise out of, pertain to, or relate to the negligence, recklessness, or willful 
misconduct of the Consultant, and, upon Consultant obtaining a final adjudication by a 
court of competent jurisdiction, Consultant’s liability for such claim, including the cost to 
defend, shall not exceed the Consultant’s proportionate percentage of fault.  

 
Consultant’s obligations as set forth in this Section shall survive expiration or 

termination of this Agreement.  
 

30. Insurance. 

30.1 Time for Compliance.  Consultant shall not commence work under 
this Agreement until it has provided evidence satisfactory to the Commission that it has 
secured all insurance required under this Section, in a form and with insurance 
companies acceptable to the Commission.  In addition, Consultant shall not allow any 
subcontractor to commence work on any subcontract until it has secured all insurance 
required under this Section. 
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30.2 Minimum Requirements.  Consultant shall, at its expense, procure 
and maintain for the duration of the Agreement insurance against claims for injuries to 
persons or damages to property which may arise from or in connection with the 
performance of the Agreement by the Consultant, its agents, representatives, employees 
or subcontractors.  Consultant shall also require all of its subcontractors to procure and 
maintain the same insurance for the duration of the Agreement. Such insurance shall 
meet at least the following minimum levels of coverage: 

(a) Minimum Scope of Insurance.  Coverage shall be at least as 
broad as the latest version of the following: (1) General Liability: Insurance Services Office 
Commercial General Liability coverage (occurrence form CG 0001 or exact equivalent); 
(2) Automobile Liability: Insurance Services Office Business Auto Coverage (form CA 
0001, code 1 (any auto) or exact equivalent); and (3) Workers’ Compensation and 
Employer’s Liability: Workers’ Compensation insurance as required by the State of 
California and Employer’s Liability Insurance. 

(b) Minimum Limits of Insurance.  Consultant shall maintain limits 
no less than: (1) General Liability: $2,000,000 per occurrence for bodily injury, personal 
injury and property damage.  If Commercial General Liability Insurance or other form with 
general aggregate limit is used, either the general aggregate limit shall apply separately 
to this Agreement/location or the general aggregate limit shall be twice the required 
occurrence limit. Limits may be achieved by any combination of primary and excess or 
umbrella liability insurance; (2) Automobile Liability: $1,000,000 per accident for bodily 
injury and property damage.   Limits may be achieved by any combination of primary and 
excess or umbrella liability insurance; and (3) Workers’ Compensation and Employer’s 
Liability: Workers’ Compensation limits as required by the Labor Code of the State of 
California.  Employer’s Practices Liability limits of $1,000,000 per accident.   

30.3 Professional Liability.  Consultant shall procure and maintain, and 
require its sub-consultants to procure and maintain, for a period of five (5) years following 
completion of the Project, errors and omissions liability insurance appropriate to their 
profession.  For Consultant, such insurance shall be in an amount not less than 
$1,000,000 per claim. This insurance shall be endorsed to include contractual liability 
applicable to this Agreement and shall be written on a policy form coverage specifically 
designed to protect against acts, errors or omissions of the Consultant.  “Covered 
Professional Services” as designated in the policy must specifically include work 
performed under this Agreement. The policy must “pay on behalf of” the insured and 
must include a provision establishing the insurer's duty to defend.  Subconsultants of 
Consultant shall obtain such insurance in an amount not less than $2,000,000 per claim.  
Notwithstanding the foregoing, the Commission may consider written requests to lower 
or dispense with the errors and omissions liability insurance requirement contained in 
this Section for certain subconsultants of Consultant, on a case-by-case basis, 
depending on the nature and scope of the Services to be provided by the subconsultant.  
Approval of such request shall be in writing, signed by the Commission’s Contract 
Administrator.    
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30.4 Aircraft Liability Insurance.  Prior to conducting any Services 
requiring use of aircraft, Consultant shall procure and maintain, or cause to be procured 
and maintained, aircraft liability insurance or equivalent form, with a single limit as shall 
be required by the Commission.  Such insurance shall include coverage for owned, hired 
and non-owned aircraft and passengers, and shall name, or be endorsed to name, the 
Commission, Caltrans and their directors, officials, officers, employees and agents as 
additional insureds with respect to the Services or operations performed by or on behalf 
of the Consultant. 

30.5 Insurance Endorsements.  The insurance policies shall contain the 
following provisions, or Consultant shall provide endorsements on forms approved by 
the Commission to add the following provisions to the insurance policies: 

(a) General Liability.   

(i) Commercial General Liability Insurance must include 
coverage for (1) bodily Injury and property damage; (2) personal Injury/advertising Injury; 
(3) premises/operations liability; (4) products/completed operations liability; (5) aggregate 
limits that apply per Project; (6) explosion, collapse and underground (UCX) exclusion 
deleted; (7) contractual liability with respect to this Agreement; (8) broad form property 
damage; and (9) independent consultants coverage. 

(ii) The policy shall contain no endorsements or provisions 
limiting coverage for (1) contractual liability; (2) cross liability exclusion for claims or suits 
by one insured against another; or (3) contain any other exclusion contrary to this 
Agreement. 

(iii) The policy shall give the Commission, its directors, 
officials, officers, employees, and agents insured status using ISO endorsement forms 20 
10 10 01 and 20 37 10 01, or endorsements providing the exact same coverage. 

(iv) The additional insured coverage under the policy shall 
be “primary and non-contributory” and will not seek contribution from the Commission’s 
or Caltrans’ insurance or self-insurance and shall be at least as broad as CG 20 01 04 
13, or endorsements providing the exact same coverage. 

(b) Automobile Liability.  The automobile liability policy shall be 
endorsed to state that:  (1) the Commission, Caltrans and their directors, officials, officers, 
employees and agents shall be covered as additional insureds with respect to the 
ownership, operation, maintenance, use, loading or unloading of any auto owned, leased, 
hired or borrowed by the Consultant or for which the Consultant is responsible; and (2) 
the insurance coverage shall be primary insurance as respects the Commission, Caltrans 
and their directors, officials, officers, employees and agents, or if excess, shall stand in 
an unbroken chain of coverage excess of the Consultant’s scheduled underlying 
coverage.  Any insurance or self-insurance maintained by the Commission, Caltrans and 
their directors, officials, officers, employees and agents shall be excess of the 
Consultant’s insurance and shall not be called upon to contribute with it in any way. 
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(c) Workers’ Compensation and Employers Liability Coverage.  

(i) Consultant certifies that he/she is aware of the 
provisions of Section 3700 of the California Labor Code which requires every employer 
to be insured against liability for workers’ compensation or to undertake self-insurance in 
accordance with the provisions of that code, and he/she will comply with such provisions 
before commencing work under this Agreement. 

(ii) The insurer shall agree to waive all rights of 
subrogation against the Commission, its directors, officials, officers, employees and 
agents for losses paid under the terms of the insurance policy which arise from work 
performed by the Consultant. 

(d) All Coverages.     

(i) Defense costs shall be payable in addition to the limits 
set forth hereunder. 

(ii) Requirements of specific coverage or limits contained 
in this Section are not intended as a limitation on coverage, limits, or other requirement, 
or a waiver of any coverage normally provided by any insurance.  It shall be a requirement 
under this Agreement that any available insurance proceeds broader than or in excess of 
the specified minimum insurance coverage requirements and/or limits set forth herein 
shall be available to the Commission, Caltrans and their directors, officials, officers, 
employees and agents as additional insureds under said policies.  Furthermore, the 
requirements for coverage and limits shall be (1) the minimum coverage and limits 
specified in this Agreement; or (2) the broader coverage and maximum limits of coverage 
of any insurance policy or proceeds available to the named insured; whichever is greater. 

(iii) The limits of insurance required in this Agreement may 
be satisfied by a combination of primary and umbrella or excess insurance. Any umbrella 
or excess insurance shall contain or be endorsed to contain a provision that such 
coverage shall also apply on a primary and non-contributory basis for the benefit of the 
Commission (if agreed to in a written contract or agreement) before the Commission’s 
own insurance or self-insurance shall be called upon to protect it as a named insured.  
The umbrella/excess policy shall be provided on a “following form” basis with coverage 
at least as broad as provided on the underlying policy(ies). 

(iv) Consultant shall provide the Commission at least thirty 
(30) days prior written notice of cancellation of any policy required by this Agreement, 
except that the Consultant shall provide at least ten (10) days prior written notice of 
cancellation of any such policy due to non-payment of premium.  If any of the required 
coverage is cancelled or expires during the term of this Agreement, the Consultant shall 
deliver renewal certificate(s) including the General Liability Additional Insured 
Endorsement to the Commission at least ten (10) days prior to the effective date of 
cancellation or expiration. 
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(v) The retroactive date (if any) of each policy is to be no 
later than the effective date of this Agreement.  Consultant shall maintain such coverage 
continuously for a period of at least three years after the completion of the work under 
this Agreement.  Consultant shall purchase a one (1) year extended reporting period A) 
if the retroactive date is advanced past the effective date of this Agreement; B) if the policy 
is cancelled or not renewed; or C) if the policy is replaced by another claims-made policy 
with a retroactive date subsequent to the effective date of this Agreement. 

(vi) The foregoing requirements as to the types and limits 
of insurance coverage to be maintained by Consultant, and any approval of said 
insurance by the Commission, is not intended to and shall not in any manner limit or 
qualify the liabilities and obligations otherwise assumed by the Consultant pursuant to 
this Agreement, including but not limited to, the provisions concerning indemnification. 

(vii) If at any time during the life of the Agreement, any 
policy of insurance required under this Agreement does not comply with these 
specifications or is canceled and not replaced, Commission has the right but not the duty 
to obtain the insurance it deems necessary and any premium paid by Commission will be 
promptly reimbursed by Consultant or Commission will withhold amounts sufficient to pay 
premium from Consultant payments. In the alternative, Commission may cancel this 
Agreement.  The Commission may require the Consultant to provide complete copies of 
all insurance policies in effect for the duration of the Project. 

(viii) Neither the Commission nor any of its directors, 
officials, officers, employees or agents shall be personally responsible for any liability 
arising under or by virtue of this Agreement. 

30.6 Deductibles and Self-Insurance Retentions.  Any deductibles or self-
insured retentions must be declared to and approved by the Commission.  If the 
Commission does not approve the deductibles or self-insured retentions as presented, 
Consultant shall guarantee that, at the option of the Commission, either:  (1) the insurer 
shall reduce or eliminate such deductibles or self-insured retentions as respects the 
Commission, its directors, officials, officers, employees and agents; or, (2) the 
Consultant shall procure a bond guaranteeing payment of losses and related 
investigation costs, claims and administrative and defense expense. 

30.7 Acceptability of Insurers.  Insurance is to be placed with insurers 
with a current A.M. Best’s rating no less than A:VIII, licensed to do business in California, 
and satisfactory to the Commission. 

30.8 Verification of Coverage.  Consultant shall furnish Commission with 
original certificates of insurance and endorsements effecting coverage required by this 
Agreement on forms satisfactory to the Commission.  The certificates and endorsements 
for each insurance policy shall be signed by a person authorized by that insurer to bind 
coverage on its behalf.  All certificates and endorsements must be received and 
approved by the Commission before work commences.  The Commission reserves the 
right to require complete, certified copies of all required insurance policies, at any time. 
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30.9 Subconsultant Insurance Requirements.  Consultant shall not allow 
any subcontractors or subconsultants to commence work on any subcontract until they 
have provided evidence satisfactory to the Commission that they have secured all 
insurance required under this Section.  Policies of commercial general liability insurance 
provided by such subcontractors or subconsultants shall be endorsed to name the 
Commission as an additional insured using ISO form CG 20 38 04 13 or an endorsement 
providing the exact same coverage.  If requested by Consultant, the Commission may 
approve different scopes or minimum limits of insurance for particular subcontractors or 
subconsultants. 

30.10 Other Insurance.  At its option, the Commission may require such 
additional coverage(s), limits and/or the reduction of deductibles or retentions it 
considers reasonable and prudent based upon risk factors that may directly or indirectly 
impact the Project.  In retaining this option Commission does not warrant Consultant’s 
insurance program to be adequate.  Consultant shall have the right to purchase 
insurance in addition to the insurance required in this Section. 

31. Safety.  Consultant shall execute and maintain its work so as to avoid injury 
or damage to any person or property.  In carrying out its Services, the Consultant shall at 
all times be in compliance with all applicable local, state and federal laws, rules and 
regulations, and shall exercise all necessary precautions for the safety of employees 
appropriate to the nature of the work and the conditions under which the work is to be 
performed.  Safety precautions as applicable shall include, but shall not be limited to:  (A) 
adequate life protection and life saving equipment and procedures; (B) instructions in 
accident prevention for all employees and subcontractors, such as safe walkways, 
scaffolds, fall protection ladders, bridges, gang planks, confined space procedures, 
trenching and shoring, equipment and other safety devices, equipment and wearing 
apparel as are necessary or lawfully required to prevent accidents or injuries; and (C) 
adequate facilities for the proper inspection and maintenance of all safety measures. 

Pursuant to the authority contained in Section 591 of the Vehicle Code, the Commission 
has determined that the Project will contain areas that are open to public traffic.  
Consultant shall comply with all of the requirements set forth in Divisions 11, 12, 13, 14, 
and 15 of the Vehicle Code.  Consultant shall take all reasonably necessary precautions 
for safe operation of its vehicles and the protection of the traveling public from injury and 
damage from such vehicles. 
 

32. Additional Work.  Any work or activities that are in addition to, or otherwise 
outside of, the Services to be performed pursuant to this Agreement shall only be 
performed pursuant to a separate agreement between the parties.  Notwithstanding the 
foregoing, the Commission’s Executive Director may make a change to the Agreement, 
other than a Cardinal Change.  For purposes of this Agreement, a Cardinal Change is a 
change which is “outside the scope” of the Agreement; in other words, work which should 
not be regarded as having been fairly and reasonably within the contemplation of the 
parties when the Agreement was entered into.  An example of a change which is not a 
Cardinal Change would be where, in a contract to construct a building there are many 
changes in the materials used, but the size and layout of the building remains the same.  
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Cardinal Changes are not within the authority of this provision to order, and shall be 
processed by the Commission as “sole source” procurements according to applicable 
law, including the requirements of FTA Circular 4220.1D, paragraph 9(f). 

 
(a) In addition to the changes authorized above, a 

modification which is signed by Consultant and the Commission’s Executive Director, 
other than a Cardinal Change, may be made in order to: (1) make a negotiated equitable 
adjustment to the Agreement price, delivery schedule and other terms resulting from the 
issuance of a Change Order, (2) reflect definitive letter contracts, and (3) reflect other 
agreements of the parties modifying the terms of this Agreement (“Bilateral Contract 
Modification”).   
 

(b) Consultant shall not perform, nor be compensated for 
any change, without written authorization from the Commission’s Executive Director as 
set forth herein.  In the event such a change authorization is not issued and signed by the 
Commission’s Executive Director, Consultant shall not provide such change.       

 
33. Prohibited Interests.   

33.1 Solicitation.  Consultant maintains and warrants that it has not 
employed nor retained any company or person, other than a bona fide employee working 
solely for Consultant, to solicit or secure this Agreement.  Further, Consultant warrants 
that it has not paid nor has it agreed to pay any company or person, other than a bona 
fide employee working solely for Consultant, any fee, commission, percentage, 
brokerage fee, gift or other consideration contingent upon or resulting from the award or 
making of this Agreement.  For breach or violation of this warranty, the Commission shall 
have the right to rescind this Agreement without liability. 

33.2 Consultant Conflict of Interest. 

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

(b) 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.  

(c) Any subcontract in excess of $25,000 entered into as a result 
of this Agreement, shall contain all of the provisions of this Article.  

(d) Consultant further certifies that neither Consultant, nor any 
firm affiliated with Consultant, will bid on any construction subcontracts included within 
the construction contract. Additionally, Consultant certifies that no person working under 
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this Agreement is also employed by the construction contractor for any project included 
within this Agreement.  

33.3 Commission Conflict of Interest.  For the term of this Agreement, no 
member, officer or employee of the Commission, during the term of his or her service 
with the Commission, shall have any direct interest in this Agreement, or obtain any 
present or anticipated material benefit arising therefrom. 

33.4 Conflict of Employment.  Employment by the Consultant of 
personnel currently on the payroll of the Commission shall not be permitted in the 
performance of this Agreement, even though such employment may occur outside of the 
employee's regular working hours or on weekends, holidays or vacation time.  Further, 
the employment by the Consultant of personnel who have been on the Commission 
payroll within one year prior to the date of execution of this Agreement, where this 
employment is caused by and or dependent upon the Consultant securing this or related 
Agreements with the Commission, is prohibited. 

33.5 Covenant Against Contingent Fees.  As required in connection with 
federal funding, the Consultant warrants that he/she has not employed or retained any 
company or person, other than a bona fide employee working for the Consultant, to solicit 
or secure this Agreement, and that he/she has not paid or agreed to pay any company 
or person, other than a bona fide employee, any fee, commission, percentage, brokerage 
fee, gift, or any other consideration, contingent upon or resulting from the award or 
formation of this Agreement.  For breach or violation of this warranty, the Commission 
shall have the right to terminate this Agreement without liability pursuant to the terms 
herein, or at its discretion to deduct from the Agreement price or consideration, or 
otherwise recover, the full amount of such fee, commission, percentage, brokerage fee, 
gift, or contingent fee. 

33.6 Rebates, Kickbacks or Other Unlawful Consideration.  Consultant 
warrants that this Agreement was not obtained or secured through rebates kickbacks or 
other unlawful consideration, either promised or paid to any Commission employee. For 
breach or violation of this warranty, Commission shall have the right in its discretion; to 
terminate this Agreement without liability; to pay only for the value of the work actually 
performed; or to deduct from the Agreement price; or otherwise recover the full amount 
of such rebate, kickback or other unlawful consideration.  

33.7 Covenant Against Expenditure of Commission, State or Federal 
Funds for Lobbying.  The Consultant certifies that to the best of his/ her knowledge and 
belief no state, federal or local agency appropriated funds have been paid, or will be paid 
by or on behalf of the Consultant to any person for the purpose of influencing or 
attempting to influence an officer or employee of any state or federal agency; a Member 
of the State Legislature or United States Congress; an officer or employee of the 
Legislature or Congress; or any employee of a Member of the Legislature or Congress, 
in connection with the award of any state or federal contract, grant, loan, or cooperative 
agreement, or the extension, continuation, renewal, amendment, or modification of any 
state or federal contract, grant, loan, or cooperative agreement. 
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(a) If any funds other than federal appropriated funds have been 
paid, or will be paid to any person for the purpose of  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 
Agreement, the Consultant  shall complete and submit  the attached Exhibit "F", Standard 
Form-LLL, “Disclosure Form to Report Lobbying,” in accordance with the attached 
instructions. 

(b) The Consultant's certification provided in this Section is a 
material representation of fact upon which reliance was placed when this Agreement was 
entered into, and is a prerequisite for entering into this Agreement pursuant to Section 
1352, Title 31, US. Code.  Failure to comply with the restrictions on expenditures, or the 
disclosure and certification requirements set forth in Section 1352, Title 31, US. Code 
may result in a civil penalty of not less than $10,000 and not more than $100,000 for each 
such failure. 

(c) The Consultant also agrees by signing this Agreement that 
he/she shall require that the language set forth in this Section 3.23.5 be included in all 
Consultant subcontracts which exceed $100,000, and that all such subcontractors shall 
certify and disclose accordingly. 

33.8 Employment Adverse to the Commission.  Consultant shall notify the 
Commission, and shall obtain the Commission’s written consent, prior to accepting work 
to assist with or participate in a third-party lawsuit or other legal or administrative 
proceeding against the Commission during the term of this Agreement. 

34. Equal Opportunity Employment.  Consultant represents that it is an equal 
opportunity employer and it shall not discriminate against any subcontractor, employee 
or applicant for employment because of race, religion, color, national origin, ancestry, sex 
or age.  Such non-discrimination shall include, but not be limited to, all activities related 
to initial employment, upgrading, demotion, transfer, recruitment or recruitment 
advertising, layoff or termination.   

35. Right to Employ Other Consultants.  Commission reserves the right to 
employ other consultants in connection with the Project. 

 
36. Governing Law.  This Agreement shall be governed by and construed with 

the laws of the State of California.  Venue shall be in Riverside County. 

37. Disputes; Attorneys' Fees.   

37.1 Prior to commencing any action hereunder, the Parties shall attempt 
in good faith to resolve any dispute arising between them.  The pendency of a dispute 
shall not excuse Consultant from full and timely performance of the Services.   

37.2. If the Parties are unable to resolve a dispute after attempting in good 
faith to do so, the Parties may seek any other available remedy to resolve the dispute.  If 

280



 
  
 

either Party commences an action against the other Party, either legal, administrative or 
otherwise, arising out of or in connection with this Agreement, the prevailing Party in such 
litigation shall be entitled to have and recover from the losing Party reasonable attorneys' 
fees and, all other costs of such actions. 

38. Time of Essence.  Time is of the essence for each and every provision of 
this Agreement. 

39. Headings.  Article and Section Headings, paragraph captions or marginal 
headings contained in this Agreement are for convenience only and shall have no effect 
in the construction or interpretation of any provision herein. 

40. Notices.  All notices permitted or required under this Agreement shall be 
given to the respective parties at the following address, or at such other address as the 
respective parties may provide in writing for this purpose: 

 
CONSULTANT:    COMMISSION: 
WSP USA Inc.    Riverside County 
One Penn Plaza, 4th Floor   Transportation Commission 
New York, NY 10119   4080 Lemon Street, 3rd Floor 
      Riverside, CA 92501 
Attn: Christopher Lee   Attn: Executive Director 

 
Such notice shall be deemed made when personally delivered or when mailed, forty-eight 
(48) hours after deposit in the U.S. mail, first class postage prepaid, and addressed to the 
Party at its applicable address.  Actual notice shall be deemed adequate notice on the 
date actual notice occurred, regardless of the method of service. 
 

41. Conflicting Provisions.  In the event that provisions of any attached exhibits 
conflict in any way with the provisions set forth in this Agreement, the language, terms 
and conditions contained in this Agreement shall control the actions and obligations of 
the Parties and the interpretation of the Parties' understanding concerning the 
performance of the Services. 

42. Amendment or Modification.  No supplement, modification, or amendment 
of this Agreement shall be binding unless executed in writing and signed by both Parties. 

43. Entire Agreement.  This Agreement contains the entire agreement of the 
Parties relating to the subject matter hereof and supersedes all prior negotiations, 
agreements or understandings. 

44. Invalidity; Severability.  If any portion of this Agreement is declared invalid, 
illegal, or otherwise unenforceable by a court of competent jurisdiction, the remaining 
provisions shall continue in full force and effect. 

45. Provisions Applicable When State Funds or Federal Funds Are Involved.  
When funding for the Services under a Task Order is provided, in whole or in part, from 
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Caltrans, Consultant shall also fully and adequately comply with the provisions included 
in Exhibit “C” (California Department of Transportation requirements) attached hereto and 
incorporated herein by reference.  When funding for the Services under a Task Order is 
provided, in whole or in part, from the FTA, Consultant shall also fully and adequately 
comply with the provisions included in Exhibit “D” (FTA Requirements) attached hereto 
and incorporated herein by reference. 

46. Survival.  All rights and obligations hereunder that by their nature are to 
continue after any expiration or termination of this Agreement, including, but not limited 
to, the indemnification and confidentiality obligations, shall survive any such expiration or 
termination. 

47. No Third Party Beneficiaries.  There are no intended third party beneficiaries 
of any right or obligation assumed by the Parties. 

48. Labor Certification.  By its signature hereunder, Consultant certifies that it 
is aware of the provisions of Section 3700 of the California Labor Code which require 
every employer to be insured against liability for Workers’ Compensation or to undertake 
self-insurance in accordance with the provisions of that Code, and agrees to comply with 
such provisions before commencing the performance of the Services. 

49. Counterparts.  This Agreement may be signed in counterparts, each of 
which shall constitute an original. 

50. Subpoenas or Court Orders.  Should Consultant receive a subpoena or 
court order related to this Agreement, the Services or the Project, Consultant shall 
immediately provide written notice of the subpoena or court order to the Commission. 
Consultant shall not respond to any such subpoena or court order until notice to the 
Commission is provided as required herein, and shall cooperate with the Commission in 
responding to the subpoena or court order. 

51. Assignment or Transfer.  Consultant shall not assign, hypothecate, or 
transfer, either directly or by operation of law, this Agreement or any interest herein, 
without the prior written consent of the Commission.  Any attempt to do so shall be null 
and void, and any assignees, hypothecates or transferees shall acquire no right or interest 
by reason of such attempted assignment, hypothecation or transfer. 

 
52. Successors and Assigns.  This Agreement shall be binding on the 

successors and assigns of the parties, and shall not be assigned by Consultant without 
the prior written consent of Commission. 

53. Incorporation of Recitals.  The recitals set forth above are true and correct 
and are incorporated into this Agreement as though fully set forth herein. 

54. No Waiver.  Failure of Commission to insist on any one occasion upon strict 
compliance with any of the terms, covenants or conditions hereof shall not be deemed a 
waiver of such term, covenant or condition, nor shall any waiver or relinquishment of any 
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rights or powers hereunder at any one time or more times be deemed a waiver or 
relinquishment of such other right or power at any other time or times. 

 
 
 

[Signatures on following page]  
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SIGNATURE PAGE 

TO 
PROFESSIONAL SERVICES AGREEMENT 

WITH FTA AND PROPOSITION 1B FUNDING/ASSISTANCE 
 
 

IN WITNESS WHEREOF, this Agreement was executed on the date first written above. 
 
RIVERSIDE COUNTY 
TRANSPORTATION COMMISSION 
 
 
By:      
 Aaron Hake 
 Executive Director 
 
 
 
 
Approved as to Form: 
 
 
By:      
 Best, Best & Krieger LLP 
 General Counsel 

 CONSULTANT 
WSP USA INC. 
 
By:       
 Signature 
 
       
 Name 
 
       
 Title 
 
 
 
ATTEST: 
 
 
By:       
 

Its:        __________________________ 
 
 
*  A corporation requires the signatures of two corporate officers.   
 
One signature shall be that of the chairman of board, the president or any vice president and the 
second signature (on the attest line) shall be that of the secretary, any assistant secretary, the 
chief financial officer or any assistant treasurer of such corporation. 
 
If the above persons are not the intended signators, evidence of signature authority shall be 
provided to RCTC.
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 Exhibit A 
 

TO BE INSERTED FROM RFP: 
 
EXHIBIT "A" - SCOPE OF SERVICES 
 
EXHIBIT "D" - FTA PROVISIONS 
 
EXHIBIT “F” – LOBBYING ACTIVITIES DISCLOSURE 
 
 
 
TO BE INSERTED FROM CONSULTANT PROPOSAL: 

 
 

EXHIBIT "B"- COMPENSATION AND PAYMENT 
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EXHIBIT "C" 
 

CALTRANS REQUIREMENTS/ PROP 1 B PROVISIONS 
 
1. STATEMENT OF COMPLIANCE 
 
A.  Consultant’s signature affixed herein shall constitute a certification under penalty of 
perjury under the laws of the State of California that Consultant has, unless exempt, 
complied with, the nondiscrimination program requirements of Government Code Section 
12990 and Title 2, California Administrative Code, Section 8103.  
 
B. During the performance of this Agreement, Consultant and its subconsultants shall not 
unlawfully discriminate, harass, or allow harassment against any employee or applicant 
for employment because of sex, race, color, ancestry, religious creed, national origin, 
physical disability (including HIV and AIDS), mental disability, medical condition (e.g., 
cancer), age (over 40), marital status, and denial of family care leave. Consultant and 
subconsultants shall insure that the evaluation and treatment of their employees and 
applicants for employment are free from such discrimination and harassment. Consultant 
and subconsultants shall comply with the provisions of the Fair Employment and Housing 
Act (Gov. Code §12990 (a-f) et seq.) and the applicable regulations promulgated there 
under (California Code of Regulations, Title 2, Section 7285 et seq.). The applicable 
regulations of the Fair Employment and Housing Commission implementing Government 
Code Section 12990 (a-f), set forth in Chapter 5 of Division 4 of Title 2 of the California 
Code of Regulations, are incorporated into this Contract by reference and made a part 
hereof as if set forth in full. Consultant and its subconsultants shall give written notice of 
their obligations under this clause to labor organizations with which they have a collective 
bargaining or other Agreement.  
 
2. DEBARMENT AND SUSPENSION CERTIFICATION 
 
A.  Consultant’s signature affixed herein, shall constitute a certification under penalty of 
perjury under the laws of the State of California, that Consultant has complied with Title 
2 CFR, Part 180, “OMB Guidelines to Agencies on Government wide Debarment and 
Suspension (nonprocurement)”, which certifies that he/she or any person associated 
therewith in the capacity of owner, partner, director, officer, or manager, is not currently 
under suspension, debarment, voluntary exclusion, or determination of ineligibility by any 
federal agency; has not been suspended, debarred, voluntarily excluded, or determined 
ineligible by any federal agency within the past three (3) years; does not have a proposed 
debarment pending; and has not been indicted, convicted, or had a civil judgment 
rendered against it by a court of competent jurisdiction in any matter involving fraud or 
official misconduct within the past three (3) years. Any exceptions to this certification must 
be disclosed to Commission.  
 
B. Exceptions will not necessarily result in denial of recommendation for award, but will 
be considered in determining Consultant responsibility. Disclosures must indicate to 
whom exceptions apply, initiating agency, and dates of action.  
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C. Exceptions to the Federal Government Excluded Parties List System maintained by 
the General Services Administration are to be determined by the Federal highway 
Administration.  
 
3. PROMPT PAYMENT 
 
Consultant agrees to pay each subcontractor under this Agreement for satisfactory 
performance of its contract no later than 10 days from the receipt of each payment the 
Consultant receives from the Commission.  Any delay or postponement of payment from 
the above referenced time frame may occur only for good cause following written approval 
of the Commission.   
 
4. RELEASE OF RETAINAGE 
 
No retainage will be withheld by the Agency from progress payments due the prime 
consultant. Retainage by the prime consultant or subconsultants is prohibited, and no 
retainage will be held by the prime consultant from progress due subconsultants. Any 
violation of this provision shall subject the violating prime consultant or subconsultants to 
the penalties, sanctions, and other remedies specified in Section 7108.5 of the California 
Business and Professions Code. This requirement shall not be construed to limit or impair 
any contractual, administrative, or judicial remedies, otherwise available to the prime 
consultant or subconsultant in the event of a dispute involving late payment or 
nonpayment by the prime consultant or deficient subconsultant performance, or 
noncompliance by a subconsultant. This provision applies to Consultant and its 
subconsultants.  
 
5. LEGAL REMEDIES 
 
In addition to those contract remedies set forth under relevant provisions of California law, 
either Party to this Agreement may, where applicable, seek legal redress for violations of 
this Agreement pursuant to the relevant provisions of 49 C.F.R. Parts 23 and 26, to the 
relevant federal or state statutory provisions governing civil rights violations, and to the 
relevant federal and state provisions governing false claims or “whistleblower” actions, as 
well as any and all other applicable federal and state provisions of law. 
 
The Consultant shall include a provision to this effect in each of its agreements with its 
subcontractors.    
 
6. NATIONAL LABOR RELATIONS BOARD CERTIFICATION 
 
In accordance with Public Contract Code Section 10296, and by signing this Agreement, 
Consultant certifies under penalty of perjury that no more than one final unappealable 
finding of contempt of court by a federal court has been issued against Consultant within 
the immediately preceding two-year period, because of Consultant’s failure to comply with 
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an order of a federal court that orders Consultant to comply with an order of the National 
Labor Relations Board. 
 
7. INVENTIONS  
Rights to Inventions and Data Made Under a Contract or Agreement — Consultant shall 
comply with Federal requirements and regulations pertaining to patent rights with respect 
to any discovery or invention which arises or is developed in the course of or under the 
Contract, and shall be in compliance with 10 CFR 600.325 and Appendix A—Patent and 
Data Rights to Subpart D, Part 600. 

8. ENVIRONMENTAL COMPLIANCE 

A.  Compliance with all applicable standards, orders, or requirements issued under 
section 306 of the Clean Air Act (42 U.S.C. 1857(h)), section 508 of the Clean Water Act 
(33 U.S.C. 1368), Executive Order 11738, and Environmental Protection Agency 
regulations (40 CFR part 15). (Contracts, subcontracts, and subgrants of amounts in 
excess of $100,000). 

B.  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 (Pub. L. 94-163, 89 Stat. 871).  

C.  Energy Policy and Conservation Act (Pub. L. 94—163, 89 Stat. 871.) — Consultant 
shall comply with mandatory standards and policies relating to energy efficiency which 
are contained in the State energy conservation plan issued in compliance with the Energy 
Policy and Conservation Act (Pub. L. 94–163, 89 Stat. 871), which are incorporated by 
reference in this Contract.  (10 CFR 600.236(i)(13).) 
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EXHIBIT "E" 
 

CERTIFICATE OF CONSULTANT 
 
 

I HEREBY CERTIFY that I am the _______________________ and duly authorized 
representative of the firm of _____________________________________ whose address 
is ____________________________________________________, and that, except as 
hereby expressly stated, neither I nor the above firm that I represent have: 
 

(a) employed or retained for a commission, percentage, brokerage, contingent 
fee, or other consideration, any firm or person (other than a bona fide 
employee working solely for me or the above consultant) to solicit or secure 
this agreement; nor 

 
(b) agreed, as an express or implied condition for obtaining this Agreement, to 

employ or retain the services of any firm or person in connection with carrying 
out the agreement; nor 

 
(c) paid, or agreed to pay, to any firm, organization or person (other than a bona 

fide employee working solely for me or the above consultant) any fee, 
contribution, donation, or consideration of any kind for, or in connection with, 
procuring or carrying out this agreement. 

 
I acknowledge that this Certificate is to be made available to the California 

Department of Transportation (Caltrans) in connection with this agreement involving 
participation of Federal-aid Highway funds, and is subject to applicable State and Federal 
laws, both criminal and civil. 
 
 
 

By: ____________________________ 
Signature 

 
____________________________ 
Name 

 
____________________________ 
Title 

 
____________________________ 
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Agenda Item 9 

RIVERSIDE COUNTY TRANSPORTATION COMMISSION 

DATE: September 23, 2024 

TO: Western Riverside County Programs and Projects Committee 

FROM: Gary Ratliff, Facilities Administrator 

THROUGH: Erik Galloway, Project Delivery Director 

SUBJECT: Agreement for Closed Circuit Television System Maintenance/Repair and 
Installation Services for RCTC Rail Stations 

 
STAFF RECOMMENDATION: 
 
This item is for the Committee to recommend the Commission take the following action(s): 
 
1) Approve Agreement No. 24-24-097-00 with American System Integrators, Inc. to provide 

closed circuit television (CCTV) system maintenance/repair and installation services for a  
three-year base period plus two, one-year options to extend the agreement for a total 
period of performance of up to five years for a total amount not to exceed $4,953,600; 
and 

2) Authorize the Chair or Executive Director, pursuant to legal counsel review, to finalize and 
execute the agreement, on behalf of the Commission. 
 

BACKGROUND INFORMATION: 
 
The Commission owns and operates nine commuter rail stations and one operations control 
center: Corona-North Main, Corona-West, Jurupa Valley-Pedley, Moreno Valley-March Field, 
Perris-Downtown, Perris-South, Riverside-Downtown, Riverside-Hunter Park, Riverside-La Sierra, 
and the Riverside Downtown Operations Control Center. Each location is equipped with an 
upgraded digital CCTV security system featuring advanced AI-driven technology for 24-hour 
monitoring.  This system enhances public safety, reduces vandalism, and helps prevent crime by 
alerting security staff and supporting law enforcement with tools to identify and apprehend 
suspects. 
 
The system includes a total of 198 cameras distributed across the various stations.  As security 
incidents continue to be a major concern for commuters and are on the rise, it is crucial to ensure 
that our camera system remains as advanced as possible. 
 
Routine maintenance and repair services are vital to maintaining public safety and preserving the 
Commission’s property. Quarterly maintenance involves cleaning, adjusting, and focusing 
cameras, housings, and lenses; inspecting and cleaning monitors, matrix controllers, VCR/DVR 
units, broadband video equipment, transmission equipment, and fiber lines; and configuring 
system hardware, software, and architecture. These services will be conducted at each station 
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under Commission supervision for a fixed price throughout the agreement term. On-call repairs 
will be based on the contractor’s proposed fixed labor rates, material costs, and associated 
markups. 
 
Staff is recommending Commission approval of $1,453,600 for CCTV routine maintenance 
services, callout services, repairs, and materials over a five-year period.  
 
RCTC has recently conducted a thorough analysis of station security, prioritizing improvements 
in camera technology and notification systems to better detect and address potential incidents. 
This new contract incorporates improvements to the CCTV system for artificial intelligence, 
alerting staff of suspicious activity, and updating video storage.  
 
Staff also recommends an additional amount of $3,500,000 be approved by the Commission for 
CCTV system upgrades and improvements. The CCTV system upgrades will be executed under 
task order authority and contract pricing. Staff will utilize State of Good Repair and Federal 
Transit Administration Section 5307 grant funds to implement upgrades and AI technologies as 
these funds become or are available. 
 
Procurement Process 
 
Staff determined the weighted factor method of source selection to be the most appropriate for 
this procurement, as it allows the Commission to identify the most advantageous proposal with 
price and other factors considered.  Non-price factors include elements such as qualifications of 
firm and personnel and understanding and approach for closed circuit television system 
maintenance/repair and installation services as set forth under the terms of Request for 
Proposals (RFP) No. 24-24-098-00. 
   
RFP No. 24-24-098-00 for Closed Circuit Television (CCTV) System Maintenance/Repair and 
Installation Services was released by staff on June 6, 2024.  The RFP was posted on the 
Commission’s PlanetBids website, which is accessible through the Commission’s website.  
Utilizing PlanetBids, emails were sent to 339 firms, one (1) of which is in Riverside County.  
Through the PlanetBids site, 26 firms downloaded the RFP.  Staff responded to all questions 
submitted by potential proposers by July 1, 2024.  American System Integrators, Inc. (Mission 
Viejo, CA) and Convergint Technologies LLC (Schaumburg, IL) - submitted responsive proposals 
prior to the 2:00 p.m. submittal deadline on July 16, 2024.  Utilizing the evaluation criteria set 
forth in the RFP, all firms were evaluated and scored by an evaluation committee comprised of 
Commission staff.   
 
As a result of the completion of the evaluation process, the evaluation committee recommends 
contract award to American System Integrators, Inc. to provide closed circuit television system 
maintenance/repair and installation services for a three-year base period and two, one-year 
extension options, as this firm earned the highest total evaluation score.  A summary of the 
proposed costs submitted with the written proposals and the total evaluation score rankings 
following the final evaluation are summarized below:  
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Firm Price Overall Ranking 
American System Integrators, Inc. $1,453,600.00 1 
Convergint Technologies LLC $2,405,946.00 2 

 
Accordingly, staff recommends the award of an agreement for the CCTV system 
maintenance/repair and installation services for a three-year base period and two, one-year 
extension option term to American System Integrators, Inc. for an amount of $1,453,600. 
Additionally, staff recommends approval from the Commission in the amount of $3,500,000 for 
CCTV AI improvements and system upgrades, for total contract authority approval amount of 
$4,953,600.  The Commission’s standard form professional services agreement will be entered 
into with American System Integrators, Inc. subject to any changes approved by the Executive 
Director, pursuant to legal counsel review.  Staff also recommends authorization for the Chair or 
Executive Director to finalize and execute the agreement. 
 

Financial Information 

In Fiscal Year Budget: Yes 
 Year: FY 2024/25 

  FY 2025/26+ Amount: 
   $550,000.00 
$4,403,600.00 

 

Source of Funds: 

2009 Measure A Western Rail Toll 
Revenues State of Good Repair; Federal 
Transit Administration; and Section 
5307 grant Federal and State grants 

Budget Adjustment: No 
 

GL/Project Accounting No.: 

244001-733XX-00000-0000 265-24-73301 
244002-733XX-00000-0000 265-24-73301 
244003-733XX-00000-0000 265-24-73301 
244004-733XX-00000-0000 265-24-73301 
244006-733XX-00000-0000 265-24-73301 
244010-733XX-00000-0000 265-24-73301 
244021-733XX-00000-0000 265-24-73301 
244022-733XX-00000-0000 265-24-73301 
244024-733XX-00000-0000 265-24-73301 
004011-90701-00000-0000 265-33-73301 
001599-733XX-00000-0000 515-31-73301 
009199-733XX-00000-0000 515-31-73301 

Fiscal Procedures Approved: 

 

Date: 09/11/2024 

 
Attachment: Draft Agreement No. 24-24-098-00 with American System Integrators, Inc.  
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Agreement 24-24-098-00 

 

RIVERSIDE COUNTY TRANSPORTATION COMMISSION 

CLOSED CIRCUIT TELEVESION (CCTV) SYSTEM MAINTENANCE/REPAIR AND 

INSTALLATION SERVICES FOR THE RIVERSIDE COUNTY TRANPORTATION 

COMMISSION OWNED COMMUTER RAIL STATIONS 

 

 

1. PARTIES AND DATE. 

This Agreement is made and entered into this ______ day of ____________, 2024 by and 

between the Riverside County Transportation Commission (“Commission”) and American 

System Integrators, Inc., a Corporation, with its principal place of business at 26060 Acero, Ste. 

8, Mission Viejo, CA 92691 (“Contractor”).  Commission and Contractor are sometimes 

individually referred to as “Party” and collectively as “Parties” in this Agreement. 

2. RECITALS. 

2.1 Commission is the Transportation Commission for the County of 

Riverside and organized under the laws of the State of California with the power to contract for 

services necessary to achieve its purpose. 

 

2.2 Commission owns and operates nine (9) commuter rail stations, one (1) 

security command center, one (1) transit center, and five (5) toll facilities serving Riverside 

County, the addresses and descriptions of which are set forth in Exhibit “A”, attached hereto and 

incorporated herein by reference (“Commuter Rail Stations and Toll Facilities”). 

 

2.3 On or about June 4, 2024, Commission issued a Request for Proposals No. 

24-24-098-00 (“RFP”), pursuant to which Commission sought proposals for Closed Circuit 

Television (CCTV) System Maintenance/Repair and Installation Services for the Riverside 

County Transportation Commission Owned Commuter Rail Stations.  

 

2.4 Contractor desires to perform and assume responsibility for the provision 

of CCTV system maintenance/repair and installation services required by Commission on the 

terms and conditions set forth in this Agreement and in the task order(s) to be solicited, awarded 

and authorized by Commission Purchase Orders as further described in this Agreement (“Task 

Order”).  

 

2.5 The work generally includes the CCTV system maintenance/repair and 

installation services.  Contractor represents that it is a professional Contractor, experienced in 

providing system maintenance/repair and installation services to public clients, and is familiar 

with the plans of Commission. 

 

2.6 Commission desires to engage Contractor to render system 

maintenance/repair and installation services for the Riverside County Transportation 
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Commission owned commuter rail stations.  CCTV system maintenance/repair and installation 

services shall be generally as set forth in Exhibit “A”, attached hereto and incorporated herein by 

reference.  CCTV system maintenance/repair and installation services shall be ordered by Task 

Order(s) to be issued pursuant to this Agreement for future projects as set forth herein.  The 

services set forth in Exhibit “A” and each individual project ordered under a Task Order shall be 

referred to, herein, collectively, as the “Project”.  

 

2.7 Services procured under a Task Order may be funded, in whole or in part, 

with state and/or federal funds.  Contractor shall comply with all applicable funding 

requirements. 

 

3. TERMS. 

3.1 Scope of Services and Term. 

3.1.1 General Scope of Services.  Contractor promises and agrees to furnish to 

Commission all labor materials, tools, equipment, services, and incidental and customary work, 

as necessary, to fully and adequately provide the CCTV system maintenance/repair and 

installation services for the Commission owned commuter rail stations required by Commission, 

as shall be generally described in Exhibit “A” and as more specifically described in each Task 

Order, collectively referred to herein as the "Services".  On-call Services shall be more 

particularly described in the individual Task Orders issued by the Commission’s Executive 

Director or designee.   

No Services shall be performed unless authorized by a Commission Purchase 

Order for Task Order Services, as further detailed herein. All Services shall be subject to, and 

performed in accordance with, this Agreement, the relevant Task Order, the exhibits attached 

hereto and incorporated herein by reference, and all applicable local, state and federal laws, rules 

and regulations 

 3.1.2 Term.  The term of this Agreement shall be from    to  

  , 2027, unless earlier terminated as provided herein.  Contractor shall complete 

the Services within the term of this Agreement, and shall meet any other established schedules 

and deadlines.  The Parties may, by mutual, written consent, extend the term of this Agreement if 

necessary to complete the Services. 

3.2 Responsibilities of Contractor. 

3.2.1 Control and Payment of Subordinates; Independent Contractor.  The 

Services shall be performed by Contractor or under its supervision.  Contractor will determine 

the means, methods and details of performing the Services subject to the requirements of this 

Agreement.  Commission retains Contractor on an independent contractor basis and not as an 

employee.  Contractor retains the right to perform similar or different services for others during 

the term of this Agreement.  Any additional personnel performing the Services under this 

Agreement on behalf of Contractor shall also not be employees of Commission and shall at all 

times be under Contractor’s exclusive direction and control.  Contractor shall pay all wages, 
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salaries, and other amounts due such personnel in connection with their performance of Services 

under this Agreement and as required by law.  Contractor shall be responsible for all reports and 

obligations respecting such additional personnel, including, but not limited to: social security 

taxes, income tax withholding, unemployment insurance, disability insurance, and workers’ 

compensation insurance. 

3.2.2 Task Orders; Commencement and Schedule of Services.   

Services under this Agreement shall be competitively solicited amongst 

Contractor and the other firms identified in Section 3.3.2 of this Agreement pursuant to a Task 

Order request for bid process.  If Contractor’s Task Order bid is selected for a Project, the 

Commission shall issue a Purchase Order for the Services.  Contractor’s agreement to the final 

terms of a proposed Task Order, Commission’s issuance of a Purchase Order and Contractor’s 

commencement of the Services following issuance of the Purchase Order shall indicate the 

Parties’ agreement to the terms of the relevant Task Order. 

Contractor shall commence Services under a Task Order within five (5) days of 

receiving a Purchase Order for the Task Order Services from the Commission.  Each request for 

Task Order bids shall identify the funding source(s) to be used to fund the Services under the 

relevant Task Order, and Contractor shall comply with the requirements specified herein, and in 

the attached exhibits, applicable to the identified funding source(s).  

Contractor represents that it has the professional and technical personnel required 

to perform the Services in conformance with such conditions.  In order to facilitate Contractor’s 

conformance with each Schedule, the Commission shall respond to Contractor’s submittals in a 

timely manner.  Upon the Commission’s request, Contractor shall provide a more detailed 

schedule of anticipated performance to meet the relevant Schedule of Services. 

3.2.3 Conformance to Applicable Requirements.  All work prepared by 

Contractor shall be subject to the approval of Commission. 

3.2.4 Commission’s Representative.  The Commission hereby designates the 

Executive Director, or his or her designee, to act as its representative for the performance of this 

Agreement (“Commission’s Representative”).  Commission’s Representative shall have the 

power to act on behalf of the Commission for all purposes under this Agreement.  Contractor 

shall not accept direction or orders from any person other than the Commission’s Representative 

or his or her designee. 

3.2.5 Contractor’s Representative.  Contractor hereby designates Oliver Noval, 

or his or her designee, to act as its representative for the performance of this Agreement 

(“Contractor’s Representative”).  Contractor’s Representative shall have full authority to 

represent and act on behalf of the Contractor for all purposes under this Agreement.  The 

Contractor’s Representative shall supervise and direct the Services, using his best skill and 

attention, and shall be responsible for all means, methods, techniques, sequences and procedures 

and for the satisfactory coordination of all portions of the Services under this Agreement. 
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3.2.6 Coordination of Services.  Contractor agrees to work closely with 

Commission staff in the performance of Services and shall be available to Commission’s staff, 

consultants and other staff at all reasonable times. 

3.2.7 Standard of Care; Performance of Employees.  Contractor shall perform 

all Services under this Agreement in a skillful and competent manner, consistent with the 

standards generally recognized as being employed by professionals in the same discipline in the 

State of California.  Contractor represents and maintains that it is skilled in the professional 

calling necessary to perform the Services.  Contractor warrants that all employees and 

subcontractors shall have sufficient skill and experience to perform the Services assigned to 

them.  Finally, Contractor represents that it, its employees and subcontractors have all licenses, 

permits, qualifications and approvals of whatever nature that are legally required to perform the 

Services, and that such licenses and approvals shall be maintained throughout the term of this 

Agreement.  As provided for in the indemnification provisions of this Agreement, Contractor 

shall perform, at its own cost and expense and without reimbursement from the Commission, any 

services necessary to correct errors or omissions which are caused by the Contractor’s failure to 

comply with the standard of care provided for herein.  Any employee of the Contractor or its 

sub-contractors who is determined by the Commission to be uncooperative, incompetent, a threat 

to the adequate or timely completion of the Project, a threat to the safety of persons or property, 

or any employee who fails or refuses to perform the Services in a manner acceptable to the 

Commission, shall be promptly removed from the Project by the Contractor and shall not be 

re-employed to perform any of the Services or to work on the Project. 

3.2.8 Period of Performance. Contractor shall perform the Services in strict 

accordance with any completion schedule or Project milestones described in each Task Order.  

Contractor agrees that if the Services are not completed within the aforementioned performance 

time and/or pursuant to any such completion schedule or Project milestones developed pursuant 

to provisions of this Agreement and included in any Task Order, it is understood, acknowledged 

and agreed that the Commission will suffer damage.  

3.2.9 Disputes.  Should any dispute arise respecting the true value of any work 

done, of any work omitted, or of any extra work which Contractor may be required to do, or 

respecting the size of any payment to Contractor during the performance of this Contract, 

Contractor shall continue to perform the Work while said dispute is decided by the Commission.  

If Contractor disputes the Commission’s decision, Contractor shall have such remedies as may 

be provided by law. 

3.2.10 Laws and Regulations; Employee/Labor Certifications.  Contractor shall 

keep itself fully informed of and in compliance with all local, state and federal laws, rules and 

regulations in any manner affecting the performance of the Project or the Services, including all 

Cal/OSHA requirements, and shall give all notices required by law.  Contractor shall be liable 

for all violations of such laws and regulations in connection with Services.  If the Contractor 

performs any work knowing it to be contrary to such laws, rules and regulations and without 

giving written notice to the Commission, Contractor shall be solely responsible for all costs 

arising therefrom.  Commission is a public entity of the State of California subject to, among 

other rules and regulations, the Public Utilities Code, Public Contract Code, and Labor Code of 

the State.  It is stipulated and agreed that all provisions of the law applicable to the public 
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contracts of a county transportation commissions are a part of this Agreement to the same extent 

as though set forth herein and will be complied with.  These include but are not limited to the 

payment of prevailing wages, the stipulation that eight (8) hours' labor shall constitute a legal 

day's work and that no worker shall be permitted to work in excess of eight (8) hours during any 

one calendar day except as permitted by law.  Contractor shall defend, indemnify and hold 

Commission, its officials, officers, employees and agents free and harmless, pursuant to the 

indemnification provisions of this Agreement, from any claim or liability arising out of any 

failure or alleged failure to comply with such laws, rules or regulations.  

   3.2.10.1 Employment Eligibility; Contractor.  By executing this 

Agreement, Contractor verifies that it fully complies with all requirements and restrictions of 

state and federal law respecting the employment of undocumented aliens, including, but not 

limited to, the Immigration Reform and Control Act of 1986, as may be amended from time to 

time.  Such requirements and restrictions include, but are not limited to, examination and 

retention of documentation confirming the identity and immigration status of each employee of 

the Contractor.  Contractor also verifies that it has not committed a violation of any such law 

within the five (5) years immediately preceding the date of execution of this Agreement, and 

shall not violate any such law at any time during the term of the Agreement.  Contractor shall 

avoid any violation of any such law during the term of this Agreement by participating in an 

electronic verification of work authorization program operated by the United States Department 

of Homeland Security, by participating in an equivalent federal work authorization program 

operated by the United States Department of Homeland Security to verify information of newly 

hired employees, or by some other legally acceptable method.  Contractor shall maintain records 

of each such verification, and shall make them available to the Commission or its representatives 

for inspection and copy at any time during normal business hours.  The Commission shall not be 

responsible for any costs or expenses related to Contractor’s compliance with the requirements 

provided for in Section 3.2.10 or any of its sub-sections. 

 

   3.2.10.2 Employment Eligibility; Subcontractors, Sub-

subcontractors and consultants.  To the same extent and under the same conditions as Contractor, 

Contractor shall require all of its subcontractors, sub-subcontractors and consultants performing 

any work relating to the Project or this Agreement to make the same verifications and comply 

with all requirements and restrictions provided for in Section 3.2.10.1.     

 

   3.2.10.3 Employment Eligibility; Failure to Comply.  Each person 

executing this Agreement on behalf of Contractor verifies that they are a duly authorized officer 

of Contractor, and understands that any of the following shall be grounds for the Commission to 

terminate the Agreement for cause: (1) failure of Contractor or its subcontractors, sub-

subcontractors or consultants to meet any of the requirements provided for in Sections 3.2.10.1 

or 3.2.10.2; (2) any misrepresentation or material omission concerning compliance with such 

requirements (including in those verifications provided to the Contractor under Section 3.2.10.2); 

or (3) failure to immediately remove from the Project any person found not to be in compliance 

with such requirements. 

3.2.10.4 Labor Certification.  By its signature hereunder, Contractor 

certifies that it is aware of the provisions of Section 3700 of the California Labor Code which 

require every employer to be insured against liability for Workers’ Compensation or to undertake 
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self-insurance in accordance with the provisions of that Code, and agrees to comply with such 

provisions before commencing the performance of the Services.  

3.2.10.5 Equal Opportunity Employment.  Contractor represents that 

it is an equal opportunity employer and it shall not discriminate against any subcontractor, 

employee or applicant for employment because of race, religion, color, national origin, handicap, 

ancestry, sex or age.  Such non-discrimination shall include, but not be limited to, all activities 

related to initial employment, upgrading, demotion, transfer, recruitment or recruitment 

advertising, layoff or termination.  Contractor shall also comply with all relevant provisions of 

Commission’s Disadvantaged Business Enterprise program, Affirmative Action Plan or other 

related programs or guidelines currently in effect or hereinafter enacted.  

 3.2.10.6 Air Quality.  Contractor must fully comply with 

all applicable laws, rules and regulations in furnishing or using equipment and/or providing 

services, including, but not limited to, emissions limits and permitting requirements imposed by 

the California Air Resources Board (CARB).  Contractor shall specifically be aware of the 

CARB limits and requirements’ application to "portable equipment", which definition is 

considered by CARB to include any item of equipment with a fuel-powered engine.  Contractor 

shall indemnify Commission against any fines or penalties imposed by CARB or any other 

governmental or regulatory agency for violations of applicable laws, rules and/or regulations by 

Contractor, its subcontractors, or others for whom Contractor is responsible under its indemnity 

obligations provided for in this Agreement. 

 

 3.2.10.7 Water Quality. 

 

  (A) Management and Compliance. To the extent applicable, 

Contractor’s Services must account for, and fully comply with, all local, state and federal laws, 

rules and regulations that may impact water quality compliance, including, without limitation, all 

applicable provisions of the Federal Water Pollution Control Act (33 U.S.C. §§ 1300); the 

California Porter-Cologne Water Quality Control Act (Cal Water Code §§ 13000-14950); laws, 

rules and regulations of the Environmental Protection Agency and the State Water Resources 

Control Board; the Commission’s rules regarding discharges of storm water; and any and all 

regulations, policies, or permits issued pursuant to any such authority regulating the discharge of 

pollutants, as that term is used in the Porter-Cologne Water Quality Control Act, to any ground 

or surface water in the State. 

 

  (B) Liability for Non-Compliance.  Failure to comply with the 

laws, regulations and policies described in this Section is a violation of law that may subject 

Contractor or Commission to penalties, fines, or additional regulatory requirements.  Contractor 

shall defend, indemnify and hold the Commission, its officials, officers, employees, volunteers 

and agents free and harmless, pursuant to the indemnification provisions of this Agreement, from 

and against any and all fines, penalties, claims or other regulatory requirements imposed as a 

result of Contractor’s non-compliance with the laws, regulations and policies described in this 

Section, unless such non-compliance is the result of the sole established negligence, willful 

misconduct or active negligence of the Commission, its officials, officers, agents, employees or 

authorized volunteers. 
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 (C) Training.  In addition to any other standard of care 

requirements set forth in this Agreement, Contractor warrants that all employees and 

subcontractors shall have sufficient skill and experience to perform the Services assigned to them 

without impacting water quality in violation of the laws, regulations and policies described in 

this Section. Contractor further warrants that it, its employees and subcontractors will receive 

adequate training, as determined by Commission, regarding the requirements of the laws, 

regulations and policies described in this Section as they may relate to the Services provided 

under this Agreement.  Upon request, Commission will provide Contractor with a list of training 

programs that meet the requirements of this paragraph. 

3.2.11 Insurance. 

3.2.11.1 Time for Compliance.  Contractor shall not commence 

work under this Agreement until it has provided evidence satisfactory to the Commission that it 

has secured all insurance required under this section, in a form and with insurance companies 

acceptable to the Commission.  In addition, Contractor shall not allow any subcontractor to 

commence work on any subcontract until it has secured all insurance required under this section. 

 

3.2.11.2 Minimum Requirements.  Contractor shall, at its expense, 

procure and maintain for the duration of the Agreement insurance against claims for injuries to 

persons or damages to property which may arise from or in connection with the performance of 

the Agreement by the Contractor, its agents, representatives, employees or subcontractors.  

Contractor shall also require all of its subcontractors to procure and maintain the same insurance 

for the duration of the Agreement. Such insurance shall meet at least the following minimum 

levels of coverage: 

 

(A)  Minimum Scope of Insurance.  Coverage shall be at least as 

broad as the latest version of the following: (1) General Liability: Insurance Services Office 

Commercial General Liability coverage (occurrence form CG 0001 or exact equivalent); (2) 

Automobile Liability: Insurance Services Office Business Auto Coverage (form CA 0001, code 1 

(any auto) or exact equivalent); and (3) Workers’ Compensation and Employer’s Liability: 

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

Liability Insurance. 

 

(B) Minimum Limits of Insurance.  Contractor shall maintain 

limits no less than: (1) General Liability: $2,000,000 per occurrence for bodily injury, personal 

injury and property damage.  If Commercial General Liability Insurance or other form with 

general aggregate limit is used, either the general aggregate limit shall apply separately to this 

Agreement/location or the general aggregate limit shall be twice the required occurrence limit; 

(2) Automobile Liability: $1,000,000 per accident for bodily injury and property damage; and (3) 

if Contractor has an employees, Workers’ Compensation and Employer’s Liability: Workers’ 

Compensation limits as required by the Labor Code of the State of California.  Employer’s 

Practices Liability limits of $1,000,000 per accident. 

 

3.2.11.3 Insurance Endorsements.  The insurance policies shall 

contain the following provisions, or Contractor shall provide endorsements on forms approved 

by the Commission to add the following provisions to the insurance policies: 
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(A) General Liability.   

 

(i) Commercial General Liability Insurance must 

include coverage for (1) bodily Injury and property damage; (2) personal Injury/advertising 

Injury; (3) premises/operations liability; (4) products/completed operations liability; (5) 

aggregate limits that apply per Project; (6) explosion, collapse and underground (UCX) 

exclusion deleted; (7) contractual liability with respect to this Agreement; (8) broad form 

property damage; and (9) independent contractors coverage. 

 

(ii) The policy shall contain no endorsements or 

provisions limiting coverage for (1) contractual liability; (2) cross liability exclusion for claims 

or suits by one insured against another; or (3) contain any other exclusion contrary to this 

Agreement. 

 

(iii) The policy shall give the Commission, its directors, 

officials, officers, employees, and agents insured status using ISO endorsement forms 20 10 10 

01 and 20 37 10 01, or endorsements providing the exact same coverage. 

 

(iv) The additional insured coverage under the policy 

shall be “primary and non-contributory” and will not seek contribution from the Commission’s 

insurance or self-insurance and shall be at least as broad as CG 20 01 04 13, or endorsements 

providing the exact same coverage. 

 

(v) The policy shall not include any restrictions related 

to indemnity for work performed within fifty (50) feet of Commission’s railroad right-of-

way/tracks. 

 

 

(B) Automobile Liability.  The automobile liability policy shall 

be endorsed to state that:  (1) the Commission, its directors, officials, officers, employees and 

agents shall be covered as additional insureds with respect to the ownership, operation, 

maintenance, use, loading or unloading of any auto owned, leased, hired or borrowed by the 

Contractor or for which the Contractor is responsible; and (2) the insurance coverage shall be 

primary insurance as respects the Commission, its directors, officials, officers, employees and 

agents, or if excess, shall stand in an unbroken chain of coverage excess of the Contractor’s 

scheduled underlying coverage.  Any insurance or self-insurance maintained by the Commission, 

its directors, officials, officers, employees and agents shall be excess of the Contractor’s 

insurance and shall not be called upon to contribute with it in any way. 
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(C) Workers’ Compensation and Employers Liability 

Coverage.  

(i) Contractor certifies that he/she is aware of the 

provisions of Section 3700 of the California Labor Code which requires every employer to be 

insured against liability for workers’ compensation or to undertake self-insurance in accordance 

with the provisions of that code, and he/she will comply with such provisions before 

commencing work under this Agreement. 

 

(ii) The insurer shall agree to waive all rights of 

subrogation against the Commission, its directors, officials, officers, employees and agents for 

losses paid under the terms of the insurance policy which arise from work performed by the 

Contractor. 

 

(D) Railroad Protective Liability.  In addition to the policies 

specified above, prior to commencing any Task Order work within (50) feet of Commission’s 

railroad right-of-way/tracks, Contractor shall acquire and keep in force during the period of such 

work $2,000,000 (combined single limit)/ $6,000,000 (aggregate limit) of railroad protective 

liability insurance naming only Commission as the insured.   

 

(E) All Coverages.     

 

(i) Defense costs shall be payable in addition to the 

limits set forth hereunder. 

 

(ii) Requirements of specific coverage or limits 

contained in this section are not intended as a limitation on coverage, limits, or other 

requirement, or a waiver of any coverage normally provided by any insurance.  It shall be a 

requirement under this Agreement that any available insurance proceeds broader than or in 

excess of the specified minimum insurance coverage requirements and/or limits set forth herein 

shall be available to the Commission, its directors, officials, officers, employees and agents as 

additional insureds under said policies.  Furthermore, the requirements for coverage and limits 

shall be (1) the minimum coverage and limits specified in this Agreement; or (2) the broader 

coverage and maximum limits of coverage of any insurance policy or proceeds available to the 

named insured; whichever is greater. 

 

(iii) The limits of insurance required in this Agreement 

may be satisfied by a combination of primary and umbrella or excess insurance. Any umbrella or 

excess insurance shall contain or be endorsed to contain a provision that such coverage shall also 

apply on a primary and non-contributory basis for the benefit of the Commission (if agreed to in 

a written contract or agreement) before the Commission’s own insurance or self-insurance shall 

be called upon to protect it as a named insured.  The umbrella/excess policy shall be provided on 

a “following form” basis with coverage at least as broad as provided on the underlying 

policy(ies). 

 

(iv) Contractor shall provide the Commission at least 

thirty (30) days prior written notice of cancellation of any policy required by this Agreement, 
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except that the Contractor shall provide at least ten (10) days prior written notice of cancellation 

of any such policy due to non-payment of premium.  If any of the required coverage is cancelled 

or expires during the term of this Agreement, the Contractor shall deliver renewal certificate(s) 

including the General Liability Additional Insured Endorsement to the Commission at least ten 

(10) days prior to the effective date of cancellation or expiration. 

 

(v) The retroactive date (if any) of each policy is to be 

no later than the effective date of this Agreement.  Contractor shall maintain such coverage 

continuously for a period of at least three years after the completion of the work under this 

Agreement.  Contractor shall purchase a one (1) year extended reporting period A) if the 

retroactive date is advanced past the effective date of this Agreement; B) if the policy is 

cancelled or not renewed; or C) if the policy is replaced by another claims-made policy with a 

retroactive date subsequent to the effective date of this Agreement. 

 

(vi) The foregoing requirements as to the types and 

limits of insurance coverage to be maintained by Contractor, and any approval of said insurance 

by the Commission, is not intended to and shall not in any manner limit or qualify the liabilities 

and obligations otherwise assumed by the Contractor pursuant to this Agreement, including but 

not limited to, the provisions concerning indemnification. 

 

(vii) If at any time during the life of the Agreement, any 

policy of insurance required under this Agreement does not comply with these specifications or 

is canceled and not replaced, Commission has the right but not the duty to obtain the insurance it 

deems necessary and any premium paid by Commission will be promptly reimbursed by 

Contractor or Commission will withhold amounts sufficient to pay premium from Contractor 

payments. In the alternative, Commission may cancel this Agreement.  The Commission may 

require the Contractor to provide complete copies of all insurance policies in effect for the 

duration of the Project. 

 

(viii) Neither the Commission nor any of its directors, 

officials, officers, employees or agents shall be personally responsible for any liability arising 

under or by virtue of this Agreement. 

 

Each insurance policy required by this Agreement shall be 

endorsed to state that:   

 

3.2.11.4 Deductibles and Self-Insurance Retentions.  Any 

deductibles or self-insured retentions must be declared to and approved by the Commission.  If 

the Commission does not approve the deductibles or self-insured retentions as presented, 

Contractor shall guarantee that, at the option of the Commission, either:  (1) the insurer shall 

reduce or eliminate such deductibles or self-insured retentions as respects the Commission, its 

directors, officials, officers, employees and agents; or, (2) the Contractor shall procure a bond 

guaranteeing payment of losses and related investigation costs, claims and administrative and 

defense expenses. 
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3.2.11.5 Acceptability of Insurers.  Insurance is to be placed with 

insurers with a current A.M. Best’s rating no less than A:VIII, licensed to do business in 

California, and satisfactory to the Commission. 

 

3.2.11.6 Verification of Coverage.  Contractor shall furnish 

Commission with original certificates of insurance and endorsements effecting coverage required 

by this Agreement on forms satisfactory to the Commission.  The certificates and endorsements 

for each insurance policy shall be signed by a person authorized by that insurer to bind coverage 

on its behalf.  All certificates and endorsements must be received and approved by the 

Commission before work commences.  The Commission reserves the right to require complete, 

certified copies of all required insurance policies, at any time. 

 

3.2.11.7 Subcontractor Insurance Requirements.  Contractor shall not 

allow any subcontractors or subcontractors to commence work on any subcontract until they 

have provided evidence satisfactory to the Commission that they have secured all insurance 

required under this section.  Policies of commercial general liability insurance provided by such 

subcontractors or subcontractors shall be endorsed to name the Commission as an additional 

insured using ISO form CG 20 38 04 13 or an endorsement providing the exact same coverage.  

If requested by Contractor, the Commission may approve different scopes or minimum limits of 

insurance for particular subcontractors or subcontractors. 

 

3.2.12 Safety.  Contractor shall execute and maintain its work so as to 

avoid injury or damage to any person or property.  In carrying out its Services, the Contractor 

shall at all times be in compliance with all applicable local, state and federal laws, rules and 

regulations, and shall exercise all necessary precautions for the safety of employees appropriate 

to the nature of the work and the conditions under which the work is to be performed.  Safety 

precautions as applicable shall include, but shall not be limited to:  (A) adequate life protection 

and life saving equipment and procedures; (B) instructions in accident prevention for all 

employees and subcontractors, such as safe walkways, scaffolds, fall protection ladders, bridges, 

gang planks, confined space procedures, trenching and shoring, equipment and other safety 

devices, equipment and wearing apparel as are necessary or lawfully required to prevent 

accidents or injuries; and (C) adequate facilities for the proper inspection and maintenance of all 

safety measures. 

3.2.13 Accounting Records.  Contractor shall maintain complete and accurate 

records with respect to all costs and expenses incurred under this Agreement.  All such records 

shall be clearly identifiable.  Contractor shall allow a representative of Commission during 

normal business hours to examine, audit, and make transcripts or copies of such records and any 

other documents created pursuant to this Agreement. Contractor shall allow inspection of all 

work, data, documents, proceedings, and activities related to the Agreement for a period of three 

(3) years from the date of final payment under this Agreement. 
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3.3 Fees and Payments; Labor Code Requirements; Bonds 

3.3.1 Compensation.  Contractor shall receive compensation, including 

authorized reimbursements, for all Services rendered under this Agreement at the rates set forth 

in Exhibit "B" attached hereto and incorporated herein by reference, or at the lump sum set forth 

in a Task Order, in accordance with the terms of the relevant Task Order.  The total 

compensation per Task Order shall be set forth in the relevant Task Order, and shall not exceed 

said amount without the written approval of the Commissioner’s Executive Director.  The total 

value each Task Order shall be set forth in the relevant Task Order.  Extra Work may be 

authorized, as described below, and if authorized, will be compensated at the rates and manner 

set forth in this Agreement. 

3.3.2 NTE Sum.  Commission has or will enter into one (1) task order contracts 

for the Services generally identified in Exhibit “A” (“On-Call Maintenance and Repair Services 

Task Order Contracts”).  The total amount payable by Commission for the On-Call Maintenance 

and Repair Services Task Order Contracts shall not exceed a cumulative maximum total value of 

$XXXXXX (“NTE Sum”).  It is understood and agreed that there is no guarantee, either 

expressed or implied that this dollar amount will be authorized under the On-Call Maintenance 

and Repair Services Task Order Contracts through Task Orders.  Each time a Task Order is 

awarded under any of the On-Call Maintenance and Repair Services Task Order Contracts, the 

Commission shall send written notification to Contractor.  The notice shall identify the total 

funds allocated under issued Task Orders, and the remaining unencumbered amount of the NTE 

Sum.  Contractor acknowledges and agrees that Commission shall not pay any amount under this 

Agreement that would exceed the NTE Sum, and Contractor shall not knowingly enter into a 

Task Order that exceeds the NTE Sum. 

3.3.3 Payment of Compensation.  Contractor shall submit to Commission a 

monthly itemized statement which indicates work completed and hours of Services rendered by 

Contractor.  The statement shall describe the amount of Services and supplies provided since the 

initial commencement date, or since the start of the subsequent billing periods, as appropriate, 

through the date of the statement.   Commission shall, within 45 days of receiving such 

statement, review the statement and pay all approved charges thereon. 

3.3.4 Reimbursement for Expenses.  Contractor shall not be reimbursed for any 

expenses unless authorized in writing by Commission. 

3.3.5 Extra Work.  At any time during the term of this Agreement, Commission 

may request that Contractor perform Extra Work.  As used herein, “Extra Work” means any 

work which is determined by Commission to be necessary for the proper completion of the 

Project, but which the parties did not reasonably anticipate would be necessary at the execution 

of this Agreement.  Contractor shall not perform, nor be compensated for, Extra Work without 

written authorization from Commission’s Representative. 

3.3.6 Prevailing Wages.  Contractor is aware of the requirements of California 

Labor Code Section 1720, et seq., and 1770, et seq., as well as California Code of Regulations, 

Title 8, Section 16000, et seq., (“Prevailing Wage Laws”), which require the payment of 

prevailing wage rates and the performance of other requirements on “public works” and 
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“maintenance” projects.  Since the Services are being performed as part of an applicable “public 

works” or “maintenance” project, as defined by the Prevailing Wage Laws, and if the total 

compensation is $15,000 or more, Contractor agrees to fully comply with such Prevailing Wage 

Laws.  Commission shall provide Contractor with a copy of the prevailing rates of per diem 

wages in effect at the commencement of this Agreement.  Contractor shall make copies of the 

prevailing rates of per diem wages for each craft, classification or type of worker needed to 

execute the Services available to interested parties upon request, and shall post copies at the 

Contractor’s principal place of business and at the project site.  Contractor shall defend, 

indemnify and hold the Commission, its officials, officers, employees and agents free and 

harmless from any claim or liability arising out of any failure or alleged failure to comply with 

the Prevailing Wage Laws. 

3.3.6 Payroll Records.  In accordance with the requirements of California Labor 

Code Section 1776, Contractor shall keep accurate payroll records which are either on forms 

provided by the Division of Labor Standards Enforcement or which contain the same 

information required by such forms.  Responsibility for compliance with California Labor Code 

Section 1776 shall rest solely with Contractor, and Contractor shall make all such records 

available for inspection at all reasonable hours. 

3.3.7 Registration.  Since the Services are being performed as part of an 

applicable “public works” or “maintenance” project, pursuant to Labor Code Sections 1725.5 

and 1771.1, the Contractor and all subcontractors must be registered with the Department of 

Industrial Relations.  Contractor shall maintain registration for the duration of the Project and 

require the same of any subcontractor.  This Project may also be subject to compliance 

monitoring and enforcement by the Department of Industrial Relations.  It shall be Contractor’s 

sole responsibility to comply with all applicable registration and labor compliance requirements. 

3.3.8 Employment of Apprentices.  This Agreement shall not prevent the 

employment of properly indentured apprentices in accordance with the California Labor Code, 

and no employer or labor union shall refuse to accept otherwise qualified employees as 

indentured apprentices on the work performed hereunder solely on the ground of race, creed, 

national origin, ancestry, color or sex.  Every qualified apprentice shall be paid the standard 

wage paid to apprentices under the regulations of the craft or trade in which he or she is 

employed and shall be employed only in the craft or trade to which he or she is registered. 

If California Labor Code Section 1777.5 applies to the Services, Contractor and 

any subcontractor hereunder who employs workers in any apprenticeable craft or trade shall 

apply to the joint apprenticeship council administering applicable standards for a certificate 

approving Contractor or any sub-contractor for the employment and training of apprentices.  

Upon issuance of this certificate, Contractor and any sub-contractor shall employ the number of 

apprentices provided for therein, as well as contribute to the fund to administer the 

apprenticeship program in each craft or trade in the area of the work hereunder.   

The parties expressly understand that the responsibility for compliance with 

provisions of this Section and with Sections 1777.5, 1777.6 and 1777.7 of the California Labor 

Code in regard to all apprenticeable occupations lies with Contractor. 
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3.3.9 Eight-Hour Law.  Pursuant to the provisions of the California Labor Code, 

eight hours of labor shall constitute a legal day's work, and the time of service of any worker 

employed on the work shall be limited and restricted to eight hours during any one calendar day, 

and forty hours in any one calendar week, except when payment for overtime is made at not less 

than one and one-half the basic rate for all hours worked in excess of eight hours per day 

("Eight-Hour Law"), unless Contractor or the Services are not subject to the Eight-Hour Law.  

Contractor shall forfeit to Commission as a penalty, $50.00 for each worker employed in the 

execution of this Agreement by him, or by any sub-contractor under him, for each calendar day 

during which such workman is required or permitted to work more than eight hours in any 

calendar day and forty hours in any one calendar week without such compensation for overtime 

violation of the provisions of the California Labor Code, unless Contractor or the Services are 

not subject to the Eight-Hour Law.  

3.3.10  Bonds. 

 3.3.10.1 Payment Bond.  If requested by the Commission as part of 

a Task Order proposal request, Contractor shall execute and provide to the Commission 

concurrently with the executed Task Order a payment bond in an amount required by the 

Commission and in a form provided or approved by the Commission.  If such bond is required, 

no payment will be made to Contractor until the bond has been received and approved by the 

Commission. 

 3.3.10.2 Bond Provisions.  Should, in the Commission’s sole 

opinion, any bond become insufficient or any surety be found to be unsatisfactory, Contractor 

shall renew or replace the affected bond within (ten) 10 days of receiving notice from 

Commission.  In the event the surety or Contractor intends to reduce or cancel any required 

bond, at least thirty (30) days prior written notice shall be given to the Commission, and 

Contractor shall post an acceptable replacement bond at least ten (10) days prior to expiration of 

the original bond.  No further payments shall be deemed due or will be made under the relevant 

Task Order until any replacement bond required by this section are accepted by the Commission. 

To the extent, if any, that the total price under a Task Order requiring a bond is increased in 

accordance with this Agreement, the Contractor shall, upon request of the Commission, cause the 

amount of the bond to be increased accordingly and shall promptly deliver satisfactory evidence 

of such increase to the Commission.   

 3.3.10.3 Surety Qualifications.  Only bonds executed by an admitted 

surety insurer, as defined in California Code of Civil Procedure Section 995.120, shall be 

accepted.  The surety must be a California-admitted surety and satisfactory to the Commission.  

If a California-admitted surety insurer issuing bonds does not meet these requirements, the 

insurer will be considered qualified if it is in conformance with Section 995.660 of the California 

Code of Civil Procedure, and proof of such is provided to the Commission. 

3.4 Termination of Agreement. 

3.4.1 Grounds for Termination.  Commission may, by written notice to 

Contractor, terminate the whole or any part of this Agreement at any time and without cause by 

giving written notice to Contractor of such termination, and specifying the effective date thereof, 
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at least seven (7) days before the effective date of such termination.  Upon termination, 

Contractor shall be compensated only for those services which have been adequately rendered to 

Commission, and Contractor shall be entitled to no further compensation.  Contractor may not 

terminate this Agreement except for cause. 

3.4.2 Effect of Termination.  If this Agreement is terminated as provided herein, 

Commission may require Contractor to provide all finished or unfinished Documents and Data 

and other information of any kind prepared by Contractor in connection with the performance of 

Services under this Agreement.  Contractor shall be required to provide such document and other 

information within fifteen (15) days of the request. 

3.4.3 Additional Services.  In the event this Agreement is terminated in whole 

or in part as provided herein, Commission may procure, upon such terms and in such manner as 

it may determine appropriate, services similar to those terminated.  

3.5 General Provisions. 

3.5.1 Delivery of Notices.  All notices permitted or required under this 

Agreement shall be given to the respective parties at the following address, or at such other 

address as the respective parties may provide in writing for this purpose: 

CONSULTANT:     COMMISSION: 

American System Integrators, Inc.   Riverside County 

26060 Acero, Ste. 8    Transportation Commission 

Mission Viejo, CA 92691   4080 Lemon Street, 3rd Floor   

      Riverside, CA 92501 

Attn: Oliver Noval    Attn: Executive Director 

 

Such notice shall be deemed made when personally delivered or when mailed, 

forty-eight (48) hours after deposit in the U.S.  Mail, first class postage prepaid and addressed to 

the party at its applicable address.  Actual notice shall be deemed adequate notice on the date 

actual notice occurred, regardless of the method of service. 

3.5.2 Indemnification.   

  3.5.2.1 Scope of Indemnity.  To the fullest extent permitted by law, 

Contractor shall defend, indemnify and hold the Commission, its officials, officers, employees, 

volunteers and agents free and harmless from any and all claims, demands, causes of action, 

costs, expenses, liability, loss, damage or injury of any kind, in law or equity, to property or 

persons, including wrongful death, in any manner arising out of, pertaining to, or incident to any 

alleged acts, errors or omissions of Contractor, its officials, officers, employees, subcontractors, 

contractors or agents in connection with the performance of the Services, the Project, this 

Agreement or any Task Order, including without limitation the payment of all consequential 

damages, expert witness fees and attorneys’ fees and other related costs and expenses.  The only 

limitations on this provision shall be those imposed by Civil Code Section 2782. 
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 3.5.2.2 Additional Indemnity Obligations.  Contractor shall defend, with 

Counsel of Commission's choosing and at Contractor’s own cost, expense and risk, any and all 

claims, suits, actions or other proceedings of every kind covered by Section 3.5.2.1 that may be 

brought or instituted against Commission or its officials, officers, employees, volunteers and 

agents.  Contractor shall pay and satisfy any judgment, award or decree that may be rendered 

against Commission or its officials, officers, employees, volunteers and agents as part of any 

such claim, suit, action or other proceeding.  Contractor shall also reimburse Commission for the 

cost of any settlement paid by Commission or its officials, officers, employees, agents or 

volunteers as part of any such claim, suit, action or other proceeding.  Such reimbursement shall 

include payment for Commission’s attorneys’ fees and costs, including expert witness fees.  

Contractor shall reimburse Commission and its officials, officers, employees, agents, and/or 

volunteers, for any and all legal expenses and costs incurred by each of them in connection 

therewith or in enforcing the indemnity herein provided.  Contractor’s obligation to indemnify 

shall survive expiration or termination of this Agreement, and shall not be restricted to insurance 

proceeds, if any, received by the Commission, its officials officers, employees, agents, or 

volunteers. 

3.5.3 Governing Law; Government Code Claim Compliance.  This Agreement 

shall be governed by the laws of the State of California.  Venue shall be in Riverside County.  In 

addition to any and all contract requirements pertaining to notices of and requests for 

compensation or payment for extra work, disputed work, claims and/or changed conditions, 

Contractor must comply with the claim procedures set forth in Government Code sections 900 et 

seq. prior to filing any lawsuit against the Commission.  Such Government Code claims and any 

subsequent lawsuit based upon the Government Code claims shall be limited to those matters 

that remain unresolved after all procedures pertaining to extra work, disputed work, claims, 

and/or changed conditions have been followed by Contractor.  If no such Government Code 

claim is submitted, or if any prerequisite contractual requirements are not otherwise satisfied as 

specified herein, Contractor shall be barred from bringing and maintaining a valid lawsuit against 

the Commission. 

3.5.4 Time of Essence.  Time is of the essence for each and every provision of 

this Agreement. 

3.5.5 Commission’s Right to Employ Other Contractors.  Commission reserves 

right to employ other contractors in connection with this Project. 

3.5.6 Successors and Assigns.  This Agreement shall be binding on the 

successors and assigns of the parties. 

3.5.7 Assignment or Transfer.  Contractor shall not assign, hypothecate or 

transfer, either directly or by operation of law, this Agreement or any interest herein without the 

prior written consent of the Commission.  Any attempt to do so shall be null and void, and any 

assignees, hypothecates or transferees shall acquire no right or interest by reason of such 

attempted assignment, hypothecation or transfer.   Subcontracts, if any, shall contain a provision 

making them subject to all provisions stipulated in this Agreement. 
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3.5.8 Construction; References; Captions.  Since the Parties or their agents have 

participated fully in the preparation of this Agreement, the language of this Agreement shall be 

construed simply, according to its fair meaning, and not strictly for or against any Party.  Any 

term referencing time, days or period for performance shall be deemed calendar days and not 

work days.  All references to Contractor include all personnel, employees, agents, and 

subcontractors of Contractor, except as otherwise specified in this Agreement.  All references to 

Commission include its officials, officers, employees, agents, and volunteers except as otherwise 

specified in this Agreement.  The captions of the various articles and paragraphs are for 

convenience and ease of reference only, and do not define, limit, augment, or describe the scope, 

content or intent of this Agreement. 

3.5.9 Amendment; Modification.  No supplement, modification or amendment 

of this Agreement shall be binding unless executed in writing and signed by both Parties. 

3.5.10 Waiver.  No waiver of any default shall constitute a waiver of any other 

default or breach, whether of the same or other covenant or condition.  No waiver, benefit, 

privilege, or service voluntarily given or performed by a Party shall give the other Party any 

contractual rights by custom, estoppel or otherwise. 

3.5.11 No Third Party Beneficiaries.  Except to the extent expressly provided for 

in Section 3.5.7, there are no intended third party beneficiaries of any right or obligation assumed 

by the Parties. 

3.5.12 Invalidity; Severability.  If any portion of this Agreement is declared 

invalid, illegal, or otherwise unenforceable by a court of competent jurisdiction, the remaining 

provisions shall continue in full force and effect. 

3.5.13 Prohibited Interests.  Contractor maintains and warrants that it has not 

employed nor retained any company or person, other than a bona fide employee working solely 

for Contractor, to solicit or secure this Agreement.  Further, Contractor warrants that it has not 

paid nor has it agreed to pay any company or person, other than a bona fide employee working 

solely for Contractor, any fee, commission, percentage, brokerage fee, gift or other consideration 

contingent upon or resulting from the award or making of this Agreement.  Contractor further 

agrees to file, or shall cause its employees or subcontractors to file, a Statement of Economic 

Interest with the Commission’s Filing Officer as required under state law in the performance of 

the Services.  For breach or violation of this warranty, Commission shall have the right to rescind 

this Agreement without liability.  For the term of this Agreement, no member, officer or 

employee of Commission, during the term of his or her service with Commission, shall have any 

direct interest in this Agreement, or obtain any present or anticipated material benefit arising 

therefrom.  

3.5.14 Cooperation; Further Acts.  The Parties shall fully cooperate with one 

another, and shall take any additional acts or sign any additional documents as may be necessary, 

appropriate or convenient to attain the purposes of this Agreement. 

3.5.15 Authority to Enter Agreement.  Contractor has all requisite power and 

authority to conduct its business and to execute, deliver, and perform the Agreement.  Each Party 
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warrants that the individuals who have signed this Agreement have the legal power, right, and 

authority to make this Agreement and bind each respective Party. 

3.5.16 Counterparts.  This Agreement may be signed in counterparts, each of 

which shall constitute an original. 

3.5.17 Entire Agreement.  This Agreement contains the entire Agreement of the 

parties with respect to the subject matter hereof, and supersedes all prior negotiations, 

understandings or agreements.  This Agreement may only be modified by a writing signed by 

both parties.  

 

3.5.18 Federal Provisions.  Funding for Services under a Task Order may be 

provided, in whole or in part, by the Federal Transportation Administration (“FTA”), by the 

California Department of Transportation (Caltrans), or by the South Coast Air Quality 

Management District (“SCAQMD”).  Contractor shall also fully and adequately comply with the 

FTA, Caltrans and SCAQMD provisions included in Exhibit “C” (Funding Agency 

Requirements) attached hereto and incorporated herein by reference (“Funding Agency 

Requirements”), as applicable based on the funding source for the relevant Task Order.  With 

respect to any conflict between such Funding Agency Requirements and the terms of this 

Agreement and/or the provisions of state law, the more stringent requirement shall control. 
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SIGNATURE PAGE FOR CCTV SYSTEM MAINTENANCE/REPAIR AND 

INSTALLATION SERVICES FOR THE RIVERSIDE COUNTY TRANSPORTATION 

COMMISSION OWNED COMMUTER RAIL STATIONS AGREEMENT 

BETWEEN THE RIVERSIDE COUNTY TRANSPORTATION COMMISSION 

AND AMERICAN SYSTEM INTEGRATORS, INC.  

 

 

  IN WITNESS WHEREOF, the Parties have entered into this Agreement as of the date 

first set forth above. 

 
  

RIVERSIDE COUNTY 

TRANSPORTATION COMMISSION 

 

 

       

Aaron Hake 

Executive Director 

 

 

 

 

 

 

 

 

Approved as to form: 

 

 

Best Best & Krieger LLP 

 

 

       

General Counsel 

AMERICAN SYSTEM INTEGRATORS, 

INC.  

 

       

Signature 

       

Name 

 

       

Title 

 

 

ATTEST: 

 

 

       

Signature 

 

       

Name 

 

       

Title 

 
 

 

A corporation requires the signatures of two corporate officers.  One signature shall be that of the 

chairman of board, the president or any vice president and the second signature (on the attest 

line) shall be that of the secretary, any assistant secretary, the chief financial officer or any 

assistant treasurer of such corporation. 
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If the above referenced persons are not the intended signators, evidence of signature authority 

shall be provided to Commission. 
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EXHIBIT “A” - SCOPE OF SERVICES 
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CCTV MAINTENANCE SERVICES 

1.0 GENERAL INFORMATION 
1.1 BACKGROUND 
1.1.1 CONTRACTOR shall enhance availability, ease, and accessibility for the RIVERSIDE 
COUNTY TRANSPORTATION COMMISSION (Commission). 
1.1.2 CONTRACTOR shall provide all personnel, tools, equipment, transportation, and supplies 
necessary to successfully perform the closed-circuit television (CCTV) system maintenance and 
repair services described herein. 
1.1.3 CONTRACTOR holds a valid C-7 (low voltage), C-10 (electrical), or General B (building 
contractor) license issued by the California State Contractors License Board at the time the bid 
is submitted and throughout the full term of this contract. 
1.1.4 CONTRACTOR is or shall be Panasonic I-Pro Video Insight (VI) Certified and have a deep 
knowledge of Milestone XProtect Corporate by the start date of the contract and throughout its 
full term. 

1.2 DEFINITIONS 

• OCC: Operations Control Center 

• SIP: Session Initiation Protocol 

• SD: Secure Digital (storage media) 

• VI: Video Insight 

2.0 DESCRIPTION OF WORK 
CONTRACTOR shall document the CCTV camera inventory, listing camera numbers, location 
descriptions, recorder assignments, camera model numbers, installation dates, camera types 
(e.g., wireless, analog/digital), and purpose/remarks. CONTRACTOR shall periodically design, 
install, inspect, and maintain the Commission's CCTV systems, including but not limited to: 

2.1 MAINTENANCE SERVICES (Quarterly and as needed) 
2.1.1 Perform regular maintenance at each location every ninety (90) days, including but not 
limited to: 

• Backup and Storage Maintenance: 

• Perform backup configuration of Milestone XProtect Corporate and Panasonic I-
Pro Video Insight (VI) servers. Update to the latest version following the 
manufacturer's recommended preventative maintenance and service guidelines. 

• Archive storage monitoring and firmware/OS updates of EMC Isilon and other 
network storage servers/equipment following the manufacturer's preventative 
maintenance and service guidelines. 

• Monitor local recorder storage using Windows or other third-party utilities. 

• Monitor cameras' SD local storage using a browser or utilities per the 
manufacturer's preventative maintenance and service guidelines. 

• Maintain SQL Express, device plug-ins, smart clients, VI clients, Milestone, and I-
Pro Video Insights (VI) servers according to the manufacturer's guidelines. 
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• System Software and Security: 

• Install and maintain antivirus and other security hardware/software for the 
guard’s workstations, wall workstations, and servers. 

• Update Microsoft Windows Server and service packs per the manufacturer's 
guidelines. 

• Organize files using network shared files, including manufacturer manuals, 
firmware, schematics, revisions, IP addresses, VLANs, device drivers, installation 
software, backups, equipment credentials, and more. 

• Test and update VOIP phones' firmware at the Command Center following the 
manufacturer's preventative maintenance and service guidelines. 

• Synchronize time and date on all workstations, servers, cameras, and other 
network appliances. 

• Hardware Maintenance: 

• Secure all loose wiring. 

• Service and maintain Luxul, Meraki, Cisco, Lantronix, UBNT wireless, and other 
network equipment, including firmware/OS updates following the manufacturer's 
preventative maintenance guidelines. 

• Clean and inspect all CCTV communication wall/pole-mounted junction boxes, 
communication buildings, data racks, and air ventilation filters. 

• Clean and check all backup batteries according to the manufacturer's guidelines. 

• Test all emergency phones, including backup battery and visual light indicators. 

• Vacuum all workstations and servers, including the keyboard and mouse. 

• Secure cabinets, junction boxes, and other CCTV and network 
equipment/splices. 

• Maintain/service CCTV printers and scanners, multifunction printers/scanners, 
and DVD burners. 

• Evaluate and maintain SIP-enabled CCTV speakers and workstation devices 
(microphone or SIP master station). 

• Coordination and Network Management: 

• Coordinate with Caltrans and other fiber optic providers to maintain the lines from 
the dispatch center to each station. 

• Maintain all ISP connections to all stations, such as solar, parking, 
environmental, and remote monitoring. 

• Coordinate with other vendors to connect and maintain network equipment. 

• Maintain a list of network local IP, WAN, Subnet, DNS, and Gateway addresses. 
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• Access and Emergency Systems: 

• Maintain and repair the access control system in the command center. Perform 
firmware updates, card/fob maintenance, database backups, battery testing 
(panel and door power supply), sync time/date, and more per the manufacturer's 
maintenance guidelines. 

• Install and maintain existing emergency elevators and parking lot/structure 
phones. 

• Maintain and perform functional tests on the fire system in the command center 
and North Main stations. 

• Maintain, perform, and coordinate with elevator company service providers for 
functional tests of fire recall systems. 

• Special Capabilities: 

• Provide, Install, and maintain AI applications and capabilities, including planning, 
designing, and implementing AI analytics like vehicle detection, face detection, 
people counting, and license plate recognition. 

• Install and maintain IP audio speakers using SIP or other services. Evaluate 
functionality and train users while maintaining the SIP server. 

• Reporting: 

• Provide daily, weekly, monthly, and yearly maintenance reports, including system 
performance reports. 

2.2 ON-CALL REPAIR SERVICES 
2.2.1 Perform on-call services for each station, including but not limited to: 
2.2.1.1 Replace defective connections, cameras, or equipment, as necessary. 
2.2.1.2 Relocate equipment as directed. 
2.2.1.3 CONTRACTOR shall maintain a trouble ticket tracking system. Each trouble report shall 
be logged with the originator's name, date and time reported, problem description, action taken, 
and the date/time the report was cleared. 
2.2.1.4 Provide cost proposals/recommendations for any defective equipment or parts requiring 
replacement. 

2.2.2 Unless otherwise specified by the Commission: 
a. Replace defective connections, cameras, or equipment within 48 hours of notification. 
b. Complete all work during "non-rush hours" (8:30 a.m.-3:30 p.m.) or on weekends (8 p.m. 
Friday - 5 a.m. Monday). 

2.3 CONSULTATION AND DESIGN SERVICES 
2.3.1 Provide recommendations and consultation for any additions to, relocation of, and 
reconfiguration of the CCTV Operations Control Center (OCC). 
2.3.2 Revise and maintain documentation of existing and future architecture according to 
industry standards. 
2.3.3 Maintain and master CCTV schematic diagrams, as-builts, and system matrices. 
2.3.4 Transition from the existing two-system fiber/digital/analog configuration to a single 
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integrated system. 
2.3.5 Coordinate with all telecommunications service providers as necessary. 
2.3.6 Provide user training for staff and guards. 
2.3.7 Provide fiber optic integration consultation and support. 

2.4 SYSTEM IMPROVEMENTS 
2.4.1 Identify and recommend system improvements based on technological advancements, 
changing security needs, and user feedback. 
2.4.2 Evaluate new features or enhancements that would provide better security coverage, 
scalability, or operational efficiency. 
2.4.3 Develop a phased implementation plan to integrate these improvements with minimal 
disruption to existing operations. Submit to RCTC for review and concurrence. 

2.5 NEW EQUIPMENT 
2.5.1 Integrate the system with existing and future security, emergency response (e.g., call 
boxes, first responder video feeds), and public address systems. 
2.5.2 Provide cost proposals, installation, and design recommendations for new equipment, 
technology, or parts for new facilities and/or lifecycle replacements. 
2.5.3 Provide the Commission with all warranty documents and manuals for all future software 
and hardware. 

2.6 ESCALATION PROCEDURES AND QUALITY STANDARDS 
2.6.1 Escalation Procedures: 
If CONTRACTOR cannot resolve issues within standard or priority response times, the matter 
will be escalated to a senior technician or project manager within 24 hours. In emergencies, 
escalation occurs immediately. 

2.6.2 Quality Standards: 
All repairs and maintenance must adhere to manufacturer guidelines, state building codes, and 
relevant industry standards. Regular quality checks will be conducted using a checklist, with 
deficiencies to be addressed within 48 hours. 

3.0 CONTRACTOR OBLIGATIONS 
3.1 PERSONNEL AND USE OF SITE(S) 
3.1.1 CONTRACTOR shall provide a competent and sufficient supervisory workforce to maintain 
efficient performance of the work. Supervision shall have full authority to represent 
CONTRACTOR in making decisions and executing the work professionally. 
3.1.2 CONTRACTOR shall not employ unfit or unskilled personnel and must keep the work site, 
including storage areas, free from waste materials, trash, or rubbish. All material shall be 
removed by the end of each workday. Neither new nor used materials shall be stored on-site, 
and replaced materials shall be properly disposed of by CONTRACTOR according to 
environmental requirements. Commission dumpsters shall not be used. 
3.1.3 CONTRACTOR shall confine materials storage and worker operations to limits prescribed 
by law, ordinances, permits, and the Commission's project manager. Upon completion of the 
work, CONTRACTOR shall leave the premises in satisfactory condition. 
3.1.4 CONTRACTOR shall preserve and protect all existing monuments, utilities, structures, 
and hardscapes from damage and shall be responsible for any damage caused. Repair costs 
shall be borne by CONTRACTOR. 
3.1.5 Any concerns expressed by CONTRACTOR, adjacent property owners, or government 
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officials regarding conditions or procedures on Commission property will be resolved in 
consultation with the project manager before work begins. 

3.2 SAFETY 
3.2.1 All contractors and subcontractors performing services for the Commission shall comply 
with OSHA, state and county safety standards, and any other applicable rules and regulations. 
They are responsible for the safety of their employees and any unsafe acts or conditions that 
may cause injury or damage within the work area. 
3.2.2 Maintenance activities shall be performed safely and efficiently following local, state, and 
federal requirements. CONTRACTOR shall initiate, maintain, and supervise all safety 
precautions and programs related to the work. Employees should wear safety equipment and 
follow all safety rules and guidelines. 

3.2.3 Health and Safety Guidelines: 

• Railroad Safety Orientation: Maintain Metrolink, BNSF and UP Railway certification for 
contractors. 

• Personal Protective Equipment (PPE): Technicians must wear high-visibility vests, 
safety goggles, hard hats, and insulated gloves where required. 

• Hazard Identification: Before starting tasks, technicians should conduct a hazard 
assessment, identify risks like exposed wiring, and establish safe access paths. 

3.3 LABOR AND MATERIALS 
3.3.1 CONTRACTOR shall provide all labor, materials, and tools required to repair or replace all 
closed-circuit television equipment as necessary. 
3.3.2 Provide the necessary equipment (e.g., ladders, ladder trucks, aerial lifts, scaffolding) 
required for the work, including tools and equipment required for repairing/replacing equipment 
regardless of height. 
3.3.3 CONTRACTOR shall provide off-site storage for the materials required to perform this 
work. Commission facilities shall not be used for storage. 
3.3.4 All replaced material shall be made available to the Commission upon request. 
3.3.5 Unless otherwise specified, CONTRACTOR shall provide and pay for all labor, materials, 
equipment, tools, utilities not provided by the Commission, transportation, and services needed 
for the proper execution and completion of the work. 
3.3.6 All materials shall be new, high-grade (commercial grade), defect-free, suitable for the 
intended purpose, and subject to the review and approval of the Contract Administrator or 
designee. 
3.3.7 Materials being replaced shall be replaced with the same make and model or an approved 
equal. All "or equals" must be approved by the Contracts Administrator or designee. 
3.3.8 Damaged or defective materials shall be replaced by CONTRACTOR at no additional cost 
to the Commission. 
3.3.9 If CONTRACTOR fails to comply promptly with any order to replace or repair damaged or 
defective material, equipment, or work, the project manager may deduct the cost of such 
replacements or repairs from any compensation due. 
3.3.10 Small parts like wire, nuts, bolts, screws, tape, and other consumables shall be included 
as overhead in the labor cost quoted for the project. 
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3.3.11 All guarantees and warranties obtained by CONTRACTOR from manufacturers and 
vendors of equipment shall be extended to the Commission to the full extent of their terms. 

3.4 KEY PERSONNEL AND QUALIFICATIONS 
3.4.1 Key personnel will be available to the extent proposed for the project's duration. Key 
personnel cannot be removed or replaced without prior written concurrence from the 
Commission. This applies to subcontractors essential to the project's success. 
3.4.2 Qualifications for all positions: 
3.4.2.1 All vehicle equipment operators must have and maintain appropriate licenses. 
3.4.2.2 Workers must be able to work outdoors in all weather conditions, climb irregular 
embankments and ladders, and lift objects not exceeding OSHA weight regulations. 

4.0 TASK ORDER PROCEDURES 
4.1 DEFINITIONS 
4.1.1 Terms like bid and proposal, bidder and proposer, scope of work and statement of work 
are interchangeable. The term CONTRACTOR refers to the firm awarded the service contract. 
4.1.2 A Task Order establishes, outlines, and authorizes a particular job or task. 

4.2 INITIATING TASK ORDERS 
4.2.1 The Commission's project manager will issue task orders to CONTRACTOR as needed. 
4.2.2 Request for Task Order Submittals: Upon a request for a Task Order Proposal, 
CONTRACTOR shall develop a plan and submit a Task Order proposal. The Task Order shall 
include a schedule, labor hours, and labor classifications required to provide the requested 
services. 
4.2.3 Review and Award of Task Orders: The project manager will review the Task Order (TO) 
to ensure it's consistent with the request for services, the assigned personnel and schedule are 
acceptable, costs are appropriate, and all contractual requirements are met. The TO will be 
awarded if it is fair and reasonable. If required, the project manager will negotiate exceptions 
and clarify costs. The fully executed TO will record negotiations. 
4.2.4 Completion Schedule: Services shall commence under each TO only upon written 
authorization by the project manager. 
4.2.5 CONTRACTOR shall complete services within the time specified in the TO. The TO 
duration may not exceed 12 months unless approved in writing. 
4.2.6 All work shall be inspected and approved by the Commission before payment. 

4.3 NOTIFICATIONS AND RESPONSE TIMES 
4.3.1 Unless otherwise directed by the project manager, CONTRACTOR must respond as 
follows: 

• Standard Service Call: For cameras not on the platform or near the ticket vending 
machine, repair within 24 hours of receiving an authorized repair request. 

• Priority Service Call: For platform cameras and cameras near the ticket vending 
machine, repair within 12 hours of receiving an authorized repair request. 

• Submit Task Order Proposal: Provide a TO Proposal within 48 hours of receiving a 
request. 

• Perform/Complete Task Order Work: Complete the TO work within 2 weeks of 
receiving the approved proposal. 
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• Emergency Service Call: In emergencies, CONTRACTOR shall respond immediately 
(including weekends). 

4.3.2 CONTRACTOR and subcontractors must provide 24-hour contact numbers for key 
personnel and an emergency "on-call" communication system for the project manager. 
4.3.3 CONTRACTOR offices must have voice, fax, and email capabilities. 
4.3.4 The project manager must be notified when employees are on Commission property at 
times other than regular work hours. 
4.3.5 Immediately notify the Property Administrator of any unsafe or questionable conditions. 
The project manager will notify the necessary parties. 
4.3.6 Notify the project manager of work completion within 24 hours of completing each TO. 

5.0 WORKMANSHIP 
5.1 CONTRACTOR agrees to provide adequate supervision and ensure all work is completed in 
a skillful manner by qualified, careful, and efficient workers. In case of substandard 
workmanship or defective materials as determined by inspection, the Commission may require 
CONTRACTOR to remedy such failures or defects at no cost. 
5.2 Workmanship may be considered substandard if the work is incomplete, inadequately 
installed or supported, poorly fitted or sealed, damaged, improperly finished, or installed in a 
way that impairs operation or maintainability. 
5.3 Poor performance will be determined if workers fail to install work within the allocated time. 
Emergency work must be performed quickly with an appropriately sized crew. 
5.4 Claims of defective materials, inadequate workmanship, or deficient performance will be 
made to CONTRACTOR's supervisor. If not resolved on-site, a written claim will be made to the 
home office. Claims will be settled through negotiation between CONTRACTOR and the 
Commission, with credits issued for poor work. 
5.5 CONTRACTOR shall employ only competent, careful, and orderly employees. If an 
employee is detrimental to the work, the Commission may request their removal. 
5.6 Services shall not relieve CONTRACTOR from correcting incomplete, inaccurate, or 
defective work at no further cost to the Commission if caused by CONTRACTOR's acts or 
omissions. 

5.7 Performance Review Procedures: 
5.7.1 Quarterly Reviews: 
Quarterly reviews will evaluate CONTRACTOR compliance with service level agreement, quality 
of repairs, and adherence to budget constraints. Both the Commission and CONTRACTOR will 
meet to discuss gaps or improvements. 

5.8 Dispute Resolution: 
Disputes will first be addressed by both parties in writing. If unresolved after 15 business days, 
the matter will proceed to mediation. If mediation fails, the issue will be managed via binding 
arbitration. 

6.0 DIRECT COSTS AND MATERIAL MARK-UP 
6.1 CONTRACTOR shall be compensated based on the Proposal Pricing Form (Appendix H) 
and substantiated by invoices for materials. 
6.2 The material mark-up shall be fixed for the agreement term and not exceed five percent 
(5%). It may be negotiated based on task order materials. 
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6.3 Receipts are required and shall be provided by CONTRACTOR to verify material costs 
included in each invoice. 

STATION LOCATIONS 

• West Corona Metrolink Station: 155 S. Auto Center Dr, Corona, CA 

• La Sierra Station: 10901 Indiana Ave, Riverside, CA 

• Pedley/Jurupa Valley Station: 6001 Pedley Road, Riverside, CA 

• Riverside Hunter Park: 1101 Marlborough Ave, Riverside, CA 

• Moreno Valley/March Field: 14160 Meridian Parkway, Riverside, CA 

• South Perris: 1304 Case Road, Perris, CA 

• North Main Corona Station: 250 E. Blaine Street, Corona, CA 

• Riverside Downtown: 4066 Vine Street, Riverside, CA 

• Perris Downtown: 121 S. C Street, Perris, CA 

• Operations Control Center: 4344 Vine Street, Riverside, CA 
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EXHIBIT “B” –COMPENSATION RATES 
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FISCAL YEAR PROJECT COST

FY 2024/25 CCTV Service and System Upgrades/Improvements 1,005,400.00$   

FY 2025/26 CCTV Service and System Upgrades/Improvements 1,005,400.00 

FY 2026/27 CCTV Service and System Upgrades/Improvements 1,005,400.00 

FY 2027/28 CCTV Service and System Upgrades/Improvements 1,005,400.00 

FY 2028/29 CCTV Service and System Upgrades/Improvements 1,030,400.00 

5,052,000.00 

- 

5,052,000.00$    

1
 Commission authorization pertains to total contract award amount.  Compensation adjustments between consultants may occur; however, 

the maximum total compensation authorized may not be exceeded.

SUBTOTAL

OTHER DIRECT COSTS

TOTAL COSTS

EXHIBIT "B"

COMPENSATION SUMMARY
1
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EXHIBIT “C”- FUNDING AGENCY REQUIREMENTS 
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SOUTH COAST AIR QUALITY MANAGEMENT DISTRICT (SCAQMD) 
AND  

STATE (CALTRANS)  
FUNDING REQUIREMENTS 

 
The following additional funding requirements apply depending on the funding source 
identified as applicable for a Task Order. 
 
I. SCAQMD REQUIREMENTS 

Non-Discrimination - In the performance of this Contract, CONTRACTOR shall not 
discriminate in recruiting, hiring, promotion, demotion, or termination practices on the basis of 
race, religious creed, color, national origin, ancestry, sex, age, or physical handicap and shall 
comply with the provisions of the California Fair Employment & Housing Act (Government 
Code Section 12900, et seq.), the Federal Civil Rights Act of 1964 (P.L. 88-352) and all 
amendments thereto, Executive Order No. 11246 (30 Federal Register 12319), and all 
administrative rules and regulations issued pursuant to said Acts and Order. CONTRACTOR 
shall likewise require each subcontractor to comply with this clause and shall include in each 
such subcontract language similar to this clause. 

II. CALTRANS REQUIREMENTS 

 
*  Section 2 below is also applicable to FTA Funded Task Orders. 

 
1.  Invoices & Payments. 

Invoices shall be mailed to Commission’s Contract Administrator at the following address:  

Riverside County Transportation Commission 
Attention: Accounts Payable  
P.O. 12008 
Riverside, CA 92502  
 
Payment shall be made for costs incurred by Contractor in performance of the Services.  No 
advance payment or payment for work not actually performed shall be made under this 
Agreement or any Task Order.  

 
2.  Cost Principles and Administrative Requirements. 

Contractor agrees that the Contract Cost Principles and Procedures, 48 CFR, Federal 
Acquisition Regulations System, Chapter 1, Part 31.000 et seq., shall be used to determine the 
cost allowability of individual items.  
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Contractor also agrees to comply with federal procedures in accordance with 2 CFR, Part 200, 
Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal 
Awards. 

Any costs for which payment has been made to Contractor that are determined by subsequent 
audit to be unallowable under 2 CFR, Part 200 and 48 CFR, Federal Acquisition Regulations 
System, Chapter 1, Part 31.000 et seq., are subject to repayment by Contractor to Commission. 

All subcontracts in excess of $25,000 shall contain the above provisions.  

3.  Retention of Records/Audit.  For the purpose of determining compliance with Public Contract 
Code 10115, et seq. and Title 21, California Code of Regulations, Chapter 21, Section 2500 et 
seq., when applicable and other matters connected with the performance of this Agreement 
pursuant to Government Code 8546.7; Contractor, subcontractors, and Commission shall 
maintain and make available for inspection all books, documents, papers, accounting records, 
and other evidence pertaining to the performance of this Agreement, including but not limited to, 
the costs of administering this Agreement. All parties shall make such materials available at their 
respective offices at all reasonable times during the Agreement period and for three years from 
the date of final payment under this Agreement. The State, State Auditor, Commission, or any 
duly authorized representative of the State Government shall have access to any books, records, 
and documents of Contractor and it’s certified public accountants (CPA) work papers that are 
pertinent to this Agreement for audit, examinations, excerpts, and transactions, and copies 
thereof shall be furnished if requested. Subcontracts in excess of $25,000 shall contain this 
provision.  

4.  Accounting System.   Contractor and its subcontractors shall establish and maintain an 
accounting system and records that properly accumulate and segregate expenditures by line item 
for the Services.  The accounting system of Contractor and its subcontractors shall conform to 
Generally Accepted Accounting Principles (GAAP), enable the determination of incurred costs 
at interim points of completion, and provide support for reimbursement payment vouchers or 
invoices. 
 
5.  Travel & Subsistence.  Reimbursement for transportation and subsistence costs shall not 
exceed the rates specified in the approved Task Order, as may be applicable.   In addition, any 
payments to Contractor for travel and subsistence expenses claimed for reimbursement or 
applied as local match credit shall not exceed rates authorized to be paid exempt non-represented 
State employees under current State Department of Personnel Administration (DPA) rules, 
unless otherwise authorized by Commission.  If the rates invoiced are in excess of those 
authorized DPA rates, and Commission has not otherwise approved said rates, then Contractor is 
responsible for the cost difference and any overpayments shall be reimbursed to the Commission 
on demand. 
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6.  Equipment Purchase 

Prior authorization, in writing, by Commission’s Contract Administrator shall be required 
before Contractor enters into any unbudgeted purchase order, or subcontract for supplies, 
equipment, or services. Contractor shall provide an evaluation of the necessity or desirability of 
incurring such costs.  

For purchase of any item, service or consulting work not covered in the Cost Proposal and 
exceeding $5,000 prior authorization, in writing, by Commission’s Contract Administrator is 
required.   Three competitive quotations must be submitted with the request for such purchase, 
or the absence of bidding must be adequately justified.  

Any equipment purchased as a result of this Agreement is subject to the following: Contractor 
shall maintain an inventory of all nonexpendable property. Nonexpendable property is defined 
as having a useful life of at least two years and an acquisition cost of $5,000 or more. If the 
purchased equipment needs replacement and is sold or traded in, Commission shall receive a 
proper refund or credit at the conclusion of this Agreement, or if this Agreement is terminated, 
Contractor may either keep the equipment and credit Commission in an amount equal to its fair 
market value, or sell such equipment at the best price obtainable at a public or private sale, in 
accordance with established Commission procedures; and credit Commission in an amount 
equal to the sales price. If Contractor elects to keep the equipment, fair market value shall be 
determined at Contractor’s expense, on the basis of a competent independent appraisal of such 
equipment.  Appraisals shall be obtained from an appraiser mutually agreeable to by 
Commission and Contractor.  If Contractor determines to sell the equipment, the terms and 
conditions of such sale must be approved in advance by Commission.  2 CFR, Part 200 requires 
a credit to Federal funds when participating equipment with a fair market value greater than 
$5,000 is credited to the Project.  

All subcontracts in excess $25,000 shall contain the above provisions.  

7.  National Labor Relations Board Certification.   
In accordance with Public Contract Code Section 10296, and by signing this Agreement, 
Contractor certifies under penalty of perjury that no more than one final unappealable finding of 
contempt of court by a federal court has been issued against Contractor within the immediately 
preceding two-year period, because of Contractor’s failure to comply with an order of a federal 
court that orders Contractor to comply with an order of the National Labor Relations Board. 
 
8.  Nondiscrimination; Statement of Compliance. 
 
Contractor’s signature affixed herein shall constitute a certification under penalty of perjury 
under the laws of the State of California that Contractor has, unless exempt, complied with, the 
nondiscrimination program requirements of Government Code Section 12990 and Title 2, 
California Administrative Code, Section 8103.  
 
During the performance of this Agreement, Contractor and its subcontractors shall not 
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unlawfully discriminate, harass, or allow harassment against any employee or applicant for 
employment because of sex, race, color, ancestry, religious creed, national origin, physical 
disability (including HIV and AIDS), mental disability, medical condition (e.g., cancer), age 
(over 40), marital status, and denial of family care leave. Contractor and subcontractors shall 
insure that the evaluation and treatment of their employees and applicants for employment are 
free from such discrimination and harassment. Contractor and subcontractors shall comply with 
the provisions of the Fair Employment and Housing Act (Gov. Code §12990 (a-f) et seq.) and the 
applicable regulations promulgated there under (California Code of Regulations, Title 2, Section 
7285 et seq.). The applicable regulations of the Fair Employment and Housing Commission 
implementing Government Code Section 12990 (a-f), set forth in Chapter 5 of Division 4 of Title 
2 of the California Code of Regulations, are incorporated into this Contract by reference and 
made a part hereof as if set forth in full. Contractor and its subcontractors shall give written 
notice of their obligations under this clause to labor organizations with which they have a 
collective bargaining or other Agreement.  
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FTA Requirements- Page 1 

FTA FUNDING REQUIREMENTS (Non-construction/maintenance work) 

As used herein, “RCTC” shall have the same meaning as the “Commission.”  The term “contract” 
or “Contract” shall have the same meaning as the “Agreement.” 

1. No Obligation by the Federal Government 

a. RCTC 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 Purchaser, 
Consultant, or any other party (whether or not a party to that contract) pertaining to any matter 
resulting from the underlying contract. 

b. 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 subconsultant who will be subject to its provisions. 

2. Program Fraud and False or Fraudulent Statements or Related Acts 

a. 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 C.F.R. Part 31, apply to its actions pertaining to this Project. 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. 

b. 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. 

c. 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 subconsultant who will be subject to the provisions. 
 
3. Access to Records 

The Consultant agrees to the following access to records requirements: 
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a. To provide RCTC, 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 which are directly pertinent to this contract for the purposes of making audits, 
examinations, excerpts and transcriptions. Consultant also agrees, pursuant to 49 C. F. R. 633.17 
to provide the FTA Administrator or his authorized representatives including any PMO Consultant 
access to 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. 

b. To make available in the case of a contract for a capital project or improvement, as defined 
above and awarded by other than competitive bidding in accordance with 49 U.S.C. 5325(a), 
records related to the contract to RCTC, 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. 

c. 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 RCTC, the FTA Administrator, the 
Comptroller General, or any of their duly authorized representatives, have disposed of all such 
litigation, appeals, claims or exceptions related thereto. Reference 49 CFR 18.39(i)(11). 

d. To permit any of the foregoing parties to reproduce by any means whatsoever or to copy 
excerpts and transcriptions as reasonably needed. 

4. Federal Changes 

The 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 
Agreement between RCTC 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. 

5. Civil Rights 

The following requirements apply to the underlying contract: 

(1) Nondiscrimination - In accordance with Title VI of the Civil Rights Act, as amended, 42 U.S.C. 
§ 2000d, 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 and 49 CFR part 21, 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. 
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(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 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) regulations, "Office of Federal Contract Compliance 
Programs, Equal Employment Opportunity, Department of Labor," 41 C.F.R. 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 the Project. 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, Federal transit law at 49 U.S.C. § 5332, the Equal 
Employment Opportunity Commission (U.S. EEOC) regulations, “Age Discrimination in 
Employment Act,” 29 C.F.R. part 1625, the Age Discrimination Act of 1975, as amended, 42 
U.S.C. § 6101 et seq., U.S. Health and Human Services regulations, “Nondiscrimination on the 
Basis of Age in Programs or Activities Receiving Federal Financial Assistance,” 45 C.F.R. part 
90, 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. 

(c) Disabilities - In accordance with section 504 of the Rehabilitation Act of 1973, as 
amended, 29 U.S.C. § 794, the Americans with Disabilities Act of 1990, as amended, 42 U.S.C. § 
12101 et seq., the Architectural Barriers Act of 1968, as amended, 42 U.S.C. § 4151 et seq., and 
Federal transit law at 49 U.S.C. § 5332, the Consultant agrees that it will not discriminate against 
individuals on the basis of disability, and 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 C.F.R. 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 in 
whole or in part with Federal assistance provided by FTA, modified only if necessary to identify 
the affected parties. 
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6. FTA Disadvantaged Business Enterprise (DBE) Requirements 

A. General DBE Requirements: In accordance with Federal financial assistance agreements 
with the U.S. Department of Transportation (U.S. DOT), Commission has adopted a 
Disadvantaged Business Enterprise (DBE) Policy and Program, in conformance with Title 49 
CFR Part 26, “Participation by Disadvantaged Business Enterprises in Department of 
Transportation Programs” (the “Regulations”). This RFP is subject to these stipulated regulations. 
In order to ensure that Commission achieves its overall DBE Program goals and objectives, 
Commission encourages the participation of DBEs as defined in 49 CFR 26 in the performance 
of contracts financed in whole or in part with U.S. DOT funds. 

It is the policy of the Commission to: 

1. Ensure nondiscrimination in the award and administration of DOT-assisted contracts; 

2. Create a level playing field on which DBE’s can compete fairly for DOT-assisted contracts; 

3. Ensure that the DBE program is narrowly tailored in accordance with applicable law; 

4. Ensure that only firms that fully meet 49 C.F.R. part 26 eligibility standards are permitted to 
participate as DBE’s; 

5. Help remove barriers to the participation of DBEs in DOT assisted contracts; 

6. To promote the use of DBEs in all types of federally assisted contracts and procurement 
activities; and 

7. Assist in the development of firms that can compete successfully in the marketplace outside the 
DBE program. 

B. Discrimination: Consultant shall not discriminate on the basis of race, color, national 
origin, or sex in the award and performance of subcontracts. Any terms used herein that are 
defined in 49 CFR Part 26, or elsewhere in the Regulations, shall have the meaning set forth in 
the Regulations. 

C. Commission’s Race-Neutral DBE Program: A Race-Neutral DBE Program is one that, 
while benefiting DBEs, is not solely focused on DBE firms. Therefore, under a Race-Neutral DBE 
Program, Commission does not establish numeric race-conscious DBE participation goals on its 
DOT-assisted contracts. There is no FTA DBE goal on this Project.  

Consultant shall not be required to achieve a specific level of DBE participation as a condition of 
contract compliance in the performance of this DOT-assisted contract. However, Consultant 
shall adhere to race-neutral DBE participation commitment(s) made at the time of award. 

D. Race-Neutral DBE Submissions and Ongoing Reporting Requirements (Post-Award): 
At termination of the Contract, the successful Consultant shall complete and submit to 
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Commission a “DBE Race-Neutral Participation Listing” in the form provided by Commission. In 
the event DBE(s) are utilized in the performance of the Agreement, Consultant shall comply with 
applicable reporting requirements. 

E. Performance of DBE Subconsultants: DBE subconsultants listed by Consultant in its “DBE 
Race-Neutral Participation Listing” submitted at the time of proposal shall perform the work and 
supply the materials for which they are listed, unless Consultant has received prior written 
authorization from Commission to perform the work with other forces or to obtain the materials 
from other sources. Consultant shall provide written notification to Commission in a timely 
manner of any changes to its anticipated DBE participation. This notice should be provided prior 
to the commencement of that portion of the work. 

F. DBE Certification Status: If a listed DBE subconsultant is decertified during the life of this 
Agreement, the decertified subconsultant shall notify Consultant in writing with the date of 
decertification. If a non-DBE subconsultant becomes a certified DBE during the life of this 
Agreement, the DBE subconsultant shall notify Consultant in writing with the date of certification. 
Consultant shall furnish the written documentation to Commission in a timely manner. Consultant 
shall include this requirement in all subcontracts. 

G. Consultant’s Assurance Clause Regarding Non-Discrimination: In compliance with State and 
Federal anti-discrimination laws, Consultant shall affirm that it will not exclude or discriminate on 
the basis of race, color, national origin, or sex in consideration of contract award opportunities. 
Further, Consultant shall affirm that they will consider, and utilize subconsultants and vendors, in 
a manner consistent with non-discrimination objectives. 

H. Violations: Failure by the selected Consultant(s) to carry out these requirements shall be a 
material breach of the contract to be awarded pursuant to this RFP, which may result in the 
termination of the contract or such other remedy as the recipient deems appropriate, which may 
include, but is not limited to: 

(1) Withholding monthly progress payments; 
(2) Assessing sanctions; 
(3) Liquidated damages; and/or 
(4) Disqualifying the Consultant from future bidding as non-responsible. 49 C.F.R. § 26.13(b). 

I. Prompt Payment: Consultant shall pay its subconsultants for satisfactory performance of their 
contracts no later than 30 days from receipt of each payment Commission makes to the Consultant. 
49 C.F.R. § 26.29(a), unless a shorter period is provided in the contract. 

J. Compliance with DBE Requirements Contained in FTA Provisions: Consultant shall comply 
with all DBE reporting and other requirements contained in this Agreement. 
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7. Incorporation of Federal Transit Administration (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 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 RCTC 
requests which would cause RCTC to be in violation of the FTA terms and conditions. 

8. Debarment and Suspension.  

The Consultant agrees to the following:  

(1) It will comply with the following requirements of 2 CFR Part 180, subpart C, as adopted and 
supplemented by U.S. DOT regulations at 2 CFR Part 1200.  

(2) It will not enter into any “covered transaction” (as that phrase is defined at 2 CFR §§ 180.220 
and 1200.220) with any subconsultant whose principal is, suspended, debarred, or otherwise 
excluded from participating in covered transactions, except as authorized by— (i) U.S. DOT 
regulations, “Nonprocurement Suspension and Debarment,” 2 CFR Part 1200; (ii) U.S. OMB 
regulatory guidance, “Guidelines to Agencies on Governmentwide Debarment and Suspension 
(Nonprocurement),” 2 CFR Part 180; and (iii) Other applicable federal laws, regulations, or 
requirements regarding participation with debarred or suspended recipients or third party 
participants. 

(3) It will review the U.S. GSA “System for Award Management – Lists of Parties Excluded from 
Federal Procurement and Nonprocurement Programs,” if required by U.S. DOT regulations, 2 CFR 
Part 1200.  

9. ADA Access Requirements 

The Consultant shall comply with all applicable requirements of the Americans with Disabilities 
Act of 1990 (ADA), 42 USC Section 12101 et seq; Section 504 of the Rehabilitation Act of 1973, 
as amended, 29 USC Section 794; 49 USC Section 5301(d). 

10. Fly America 
. 
To the extent applicable to the Services, the Consultant agrees to comply with 49 U.S.C. 40118 
(the "Fly America" Act) in accordance with the General Services Administration's regulations at 
41 CFR Part 301-10, which provide that recipients and sub recipients of Federal funds and their 
consultants are required to use U.S. Flag air carriers for U.S. Government-financed international 
air travel and transportation of their personal effects or property, to the extent such service is 
available, unless travel by foreign air carrier is a matter of necessity, as defined by the Fly America 
Act. The Consultant shall submit, if a foreign air carrier was used, an appropriate certification or 
memorandum adequately explaining why service by a U.S. flag air carrier was not available or 
why it was necessary to use a foreign air carrier and shall, in any event, provide a certificate of 
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compliance with the Fly America requirements. The Consultant agrees to include the requirements 
of this section in all subcontracts that may involve international air transportation. 

11. Cargo Preference - Use of United States-Flag Vessels  

To the extent applicable to the Services, the Consultant agrees: 

1. To use privately owned United States-Flag commercial vessels to ship at least 50 
percent of the gross tonnage (computed separately for dry bulk carriers, dry cargo 
liners, and tankers) involved, whenever shipping any equipment, material, or 
commodities pursuant to the underlying contract to the extent such vessels are available 
at fair and reasonable rates for United States-Flag commercial vessels; 

2. To furnish within 20 working days following the date of loading for shipments 
originating within the United States or within 30 working days following the date of 
leading for shipments originating outside the United States, a legible copy of a rated, 
"on-board" commercial ocean bill-of -lading in English for each shipment of cargo 
described in the preceding paragraph to the Division of National Cargo, Office of 
Market Development, Maritime Administration, Washington, DC 20590 and to the 
FTA recipient (through the Consultant in the case of a subconsultant's bill-of-lading.) 

3. To include these requirements in all subcontracts issued pursuant to this contract when 
the subcontract may involve the transport of equipment, material, or commodities by 
ocean vessel. 

11. Buy America – Not applicable. 

12. Employment Provisions 

To the extent applicable to the Services, Consultant shall comply with the following: 

A. Equal Employment Opportunity — Not applicable. 

B. Copeland “Anti-Kickback” Act (18 U.S.C. 874 and 40 U.S.C. 276c) — Not applicable. 

C. Contact Work Hours and Safety Standards Act (40 U.S.C. 327–333) —Not applicable.   

D. Release of Retainage 

No retainage will be withheld by the RCTC from progress payments due Consultant. Retainage 
by Consultant or subconsultants is prohibited, and no retainage will be held by the prime 
consultant from progress due subconsultants. Any violation of this provision shall subject the 
violating Consultant or subconsultants to the penalties, sanctions, and other remedies specified in 
Section 7108.5 of the California Business and Professions Code. This requirement shall not be 
construed to limit or impair any contractual, administrative, or judicial remedies, otherwise 
available to Consultant or subconsultant in the event of a dispute involving late payment or 
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nonpayment by Consultant or deficient subconsultant performance, or noncompliance by a 
subconsultant. 

13. Termination for Convenience 

RCTC may terminate the Agreement for convenience in accordance with the terms of the 
Agreement. 

After such termination, the Consultant shall submit a final termination settlement proposal to 
RCTC as directed. If the Consultant fails to submit a proposal within the time allowed, RCTC may 
determine, on the basis of information available, the amount, if any due the Consultant because of 
the termination and shall pay the amount determined. After the Consultant’s proposal is received, 
RCTC and Consultant shall negotiate a fair and equitable settlement and the contract will be 
modified to reflect the negotiated agreement. If agreement cannot be reached, RCTC may issue a 
final determination and pay the amount determined. If the Consultant does not agree with this final 
determination or the determination resulting from the lack of timely submission of a proposal, the 
Consultant may appeal under the Disputes clause. 

14. Administrative and Contractual Remedies on Breach; Termination for Cause 

a. The Consultant may be declared in breach of this Agreement (“Breach”) if the Consultant 
fails to make delivery of the supplies or to perform the services within the time specified herein or 
any extension thereof; or if the Consultant fails to perform any of the other provisions of the 
contract, or so fails to make progress as to endanger performance of this contract in accordance 
with its terms. In case of any of the foregoing, RCTC shall notify the Consultant of the Breach, 
and the Consultant shall have a period of ten (10) days (or such longer period as RCTC may 
authorize in writing) after receipt of notice from RCTC to cure the Breach. 
 
b. RCTC may, by written notice of termination to the Consultant specifying the effective date 
thereof, terminate the whole or any part of this contract, in the case of a Breach that is not cured 
within the timeframe set forth in (a) above (“Uncured Breach”). 

c. If the contract is terminated in whole or in part for an Uncured Breach, RCTC may procure 
upon such terms and in such manner as RCTC may deem appropriate, supplies or services similar 
to those so terminated, or may complete the services with its own forces. The Consultant shall be 
liable to RCTC for any excess costs for such similar supplies or services, and for any other costs 
incurred by RCTC as a result of the Uncured Breach. The Consultant shall continue the 
performance of this contract to the extent not terminated under the provisions of this clause. 

d. Except with respect to defaults of Subconsultants, the Consultant shall not be liable for any 
excess costs if the failure to perform the contract arises out of causes beyond the control and 
without the fault or negligence of the Consultant. If the failure to perform is caused by the default 
of a Subconsultant, and if such default arises out of causes beyond the control of both the 
Consultant and the Subconsultant, and without the fault or negligence of either of them, the 
Consultant shall not be liable for any excess costs for failure to perform, unless the supplies or 
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services to be furnished by the Subconsultant were obtainable from other sources in sufficient time 
to permit the Consultant to meet the required project completion schedule. 

e. Payment for completed services or supplies delivered to and accepted by RCTC shall be at 
the contract price. RCTC may withhold from amounts otherwise due the Consultant for such 
completed services or supplies such sum as RCTC determines to be necessary to protect RCTC 
against loss because of outstanding liens of claims of former lien holders, or to reimburse RCTC 
for any other costs related to the Uncured Breach. 

f. If, after notice of termination of this contract for cause, it is determined for any reason that 
an Uncured Breach did not exist, the rights and obligations of the parties shall be the same as if 
the notice of termination had been issued pursuant to the provisions for termination for 
convenience of RCTC. 

g. The rights and remedies of RCTC provided in this clause shall not be exclusive and are in 
addition to any other rights and remedies provided by law, equity or under this contract including, 
but not limited to, the right to specific performance. 

h. Notwithstanding the above, RCTC may, without providing an opportunity to cure, 
terminate the contract in accordance with the timeframe set forth in Section 17 of the contract, if 
RCTC determines such action is in its best interest based on the nature of the Breach. Such actions 
shall not limit any of RCTC’s remedies set forth above. 

16. Disputes 

a. Except as otherwise provided in this Agreement, any dispute concerning a question of fact 
arising under this Agreement which is not disposed of by supplemental agreement shall be 
decided by RCTC’s Deputy Executive Director, who shall reduce the decision to writing and mail 
or otherwise furnish a copy thereof to the Consultant. The decision of the RCTC Deputy Executive 
Director shall be final and conclusive unless, within thirty (30) days from the date of receipt of 
such copy, Consultant mails or otherwise furnishes to the RCTC Deputy Executive Director a 
written appeal addressed to RCTC's Executive Director. The decision of RCTC Executive Director 
or duly authorized representative for the determination of such appeals shall be final and 
conclusive. 

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

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

17. Lobbying 

See the Byrd Anti-Lobbying Amendment, 31 U.S.C. 1352, as amended by the Lobbying 
Disclosure Act of 1995, P.L. 104-65 [to be codified at 2 U.S.C. § 1601, et seq.] - Consultants who 
apply or bid for an award of $100,000 or more shall file the certification required by 49 CFR part 
20, "New Restrictions on Lobbying.” Each tier certifies to the tier above that it will not and has 
not used Federal appropriated funds to pay any person or organization for influencing or 
attempting to influence an officer or employee of any agency, a member of Congress, officer or 
employee of Congress, or an employee of a member of Congress in connection with obtaining 
any Federal contract, grant or any other award covered by 31 U.S.C. 1352. Each tier shall also 
disclose the name of any registrant under the Lobbying Disclosure Act of 1995 who has made 
lobbying contacts on its behalf with non-Federal funds with respect to that Federal contract, grant 
or award covered by 31 U.S.C. 1352. Such disclosures are forwarded from tier to tier up to the 
recipient. The Offeror shall complete and submit with its bid/proposal the attached Certification 
Regarding Lobbying, and if applicable, the Standard Form-LLL, “Disclosure Form to Report 
Lobbying.” 

18. 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. 
 

19. Clean Water 

a. The Consultant 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 
Consultant agrees to report each violation to RCTC and understands and agrees that RCTC will, 
in turn, report each violation as required to assure notification to FTA and the appropriate EPA 
Regional Office. 
d. The Consultant further agrees that: 

(1) It will not use any violating facilities; 
(2) It will report the use of facilities placed on or likely to be placed on the U.S. EPA “List of 
Violating Facilities;” 
(3) It will report violations of use of prohibited facilities to FTA; and 
(4) It will comply with the inspection and other requirements of the Clean Air Act, as amended, 
(42 U.S.C. §§ 7401 – 7671q); and the Federal Water Pollution Control Act as amended, (33 U.S.C. 
§§ 1251-1387). 

The Consultant also agrees to include these requirements in each subcontract exceeding $150,000 
financed in whole or in part with Federal assistance provided by FTA. 
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20. Clean Air 

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

b. The Consultant further agrees that: 

(1) It will not use any violating facilities; 
(2) It will report the use of facilities placed on or likely to be placed on the U.S. EPA “List of 
Violating Facilities;” 
(3) It will report violations of use of prohibited facilities to FTA; and 
(4) It will comply with the inspection and other requirements of the Clean Air Act, as amended, 
(42 U.S.C. §§ 7401 – 7671q); and the Federal Water Pollution Control Act as amended, (33 U.S.C. 
§§ 1251-1387). 

c. The Consultant also agrees to include these requirements in each subcontract exceeding 
$150,000 financed in whole or in part with Federal assistance provided by FTA. 

21. Recycled Products 

Recovered Materials - The Consultant 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. 

21. SPECIAL PROVISION FOR PROMOTING COVID-19 SAFETY  
Section 49. Centers for Disease Control and Prevention Order on Requirements for 
Persons to Wear Masks While on Conveyances and at Transportation Hubs.  

(a) Compliance with CDC Mask Order. The Centers for Disease Control and Prevention (“CDC”) 
Order of January 29, 2021, titled Requirement for Persons to Wear Masks While on Conveyances 
and at Transportation Hubs (“CDC Mask Order”), applies to this Agreement.  One of the objectives 
of the CDC Mask Order is “[m]aintaining a safe and operating transportation system.”  Consultant 
agrees that it will comply, and will require all  subconsultants to comply, with the CDC Mask 
Order, to the extent the CDC Mask Order remains in effect. 

(b) Enforcement for non-compliance. Consultant agrees that FTA and RCTC may take 
enforcement action for non-compliance with the CDC Mask Order, to the extent the CDC Mask 
Order remains in effect, including: (1) enforcement actions authorized by 49 U.S.C. § 5329(g); (2) 
referring Consultant to the CDC or other Federal authority for enforcement action; (3) enforcement 
actions authorized by 2 CFR §§ 200.339 – .340; and (4) any other enforcement action authorized 
by Federal law or regulation. 
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22. Safe Operation of Motor Vehicles 

Pursuant to Federal Executive Order No. 13043, “Increasing Seat Belt Use in the United States,” 
April 16, 1997, 23 U.S.C. Section 402 note, FTA encourages each third party consultant to adopt 
and promote on-the-job seat belt use policies and programs for its employees and other personnel 
that operate company owned, rented, or personally operated vehicles, and to include this provision 
in each third party subcontract involving the project. 

a. The Consultant 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 Consultant or RCTC. 
b. The Consultant 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 contract. 
 

23.  Notification to FTA.  

a. If a current or prospective legal matter that may affect the Federal Government emerges, the Consultant 
must promptly notify the FTA Chief Counsel and FTA Regional Counsel for the Region in which this 
Agreement is being performed. The types of legal matters that require notification include, but are not 
limited to, a major dispute, breach, default, litigation, or naming the Federal Government as a party to 
litigation or a legal disagreement in any forum for any reason. 

b. Matters that may affect the Federal Government include, but are not limited to, the Federal 
Government’s interests in the Award, the accompanying Underlying Agreement, and any Amendments 
thereto, or the Federal Government’s administration or enforcement of federal laws, regulations, and 
requirements.  

c. Additional Notice to U.S. DOT Inspector General. The Consultant must promptly notify the U.S. DOT 
Inspector General in addition to the FTA Chief Counsel or Regional Counsel for the Region in which the 
Commission located, if Consultant has knowledge of potential fraud, waste, or abuse occurring on a Project 
receiving assistance from FTA. The notification provision applies if a person has or may have submitted a 
false claim under the False Claims Act, 31 U.S.C. § 3729, et seq., or has or may have committed a criminal 
or civil violation of law pertaining to such matters as fraud, conflict of interest, bid rigging, 
misappropriation or embezzlement, bribery, gratuity, or similar misconduct involving federal 
assistance.  Knowledge, as used in this paragraph, includes, but is not limited to, knowledge of a criminal 
or civil investigation by a Federal, state, or local law enforcement or other investigative agency, a criminal 
indictment or civil complaint, or probable cause that could support a criminal indictment, or any other 
credible information in the possession of the Consultant.  In this paragraph, “promptly” means to refer 
information without delay and without change. 
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24. Prohibition on Certain Telecommunications and Video Surveillance Services or Equipment 

Consultant shall not contract (or extend or renew a contract) to procure or obtain equipment, services, or 
systems that uses covered telecommunications equipment or services as a substantial or essential 
component of any system, or as critical technology as part of any system funded under this Contract. As 
described in Public Law 115–232, section 889, covered telecommunications equipment is 
telecommunications equipment produced by Huawei Technologies Company or ZTE Corporation (or any 
subsidiary or affiliate of such entities). 

a. For the purpose of public safety, security of government facilities, physical security surveillance of 
critical infrastructure, and other national security purposes, video surveillance and telecommunications 
equipment produced by Hytera Communications Corporation, Hangzhou Hikvision Digital Technology 
Company, or Dahua Technology Company (or any subsidiary or affiliate of such entities). 

b.  Telecommunications or video surveillance services provided by such entities or using such equipment. 

c. Telecommunications or video surveillance equipment or services produced or provided by an entity 
that the Secretary of Defense, in consultation with the Director of the National Intelligence or the Director 
of the Federal Bureau of Investigation, reasonably believes to be an entity owned or controlled by, or 
otherwise connected to, the government of a covered foreign country. 
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