CITY OF CHULA VISTA
CONSULTANT SERVICES AGREEMENT
WITH TRAFFICWARE GROUP, INC.
TO PROVIDE PROFESSIONAL SERVICES FOR THE INSTALLATION OF ADAPTIVE TRAFFIC
CONTROL SYSTEM IN THE CITY OF CHULA VISTA (TF-389)

This Agreement is entered into effective as of July 25, 2017 (“Effective Date”) by and between the City of
Chula Vista, a chartered municipal corporation (“City”) and Trafficware Group, Inc., A Texas Corporation)
(“Consultant™) (collectively, the “Parties” and, individually, a “Party”) with reference to the following facts:

RECITALS

WHEREAS, the City of Chula Vista Capital Improvement Program (“CIP”) Project TF-389 was
selected by the Highway Safety Improvement Program Cycle 6 and was awarded federal funding under Federal
Statewide Transportation Improvement Plan (FSTIP), Federal Project No. HSIPL 5203 (041), Caltrans Adv
Project ID 1115000111; and

WHEREAS, the project consists of furnishing, installing, and integrating Trafficware’s SynchroGreen
real-time adpative signal control technology to 28 existing signalized locations to enhance signal operations
along East H Street from Hidden Vista Diver to Baron Way, Otay Lakes Roadd from Bonita Vista Middle
School Driveway to Telegraph Canyon Roadd, Telegraph Canyon Road from Canyon Plaza Commercial
Driveway to Otay Lakes Roadd, and Paseo Ranchero from East H Street to Telegraph Canyon Road; and

WHEREAS, in order to procure these services City solicited proposals in accordance with Chula Vista
Municipal Code Section 2.56.080 for “professional services”, advertised on August 25, 2016 for Request for
Proposals, received 6 proposals on October 19, 2016, and selected Trafficware Group, Inc. as the most qualified
amongst those submitting in accordance with Chula Vista Municipal Code Section 2.56.110 and Caltrans Local
Assistance Procedures Manual (LAPM) Chapter 10, and

WHEREAS, Consultant warrants and represents that it is experienced and staffed in a manner such that
it can deliver the services required of Consultant to City in accordance with the time frames and the terms and
conditions of this Agreement.

[End of Recitals. Next Page Starts Obligatory Provisions.]
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OBLIGATORY PROVISIONS

NOW, THEREFORE, in consideration of the above recitals, the covenants contained herein, and other
good and valuable consideration, the receipt and sufficiency of which the Parties hereby acknowledge, City and
Consultant hereby agree as follows:

1. SERVICES

1.1 Required Services. Consultant agrees to perform the services, and deliver to City the “Deliverables”
(if any) described in the attached Exhibit A, incorporated into the Agreement by this reference, within the
time frames set forth therein, time being of the essence for this Agreement. The services and/or Deliverables
described in Exhibit A shall be referred to herein as the “Required Services.”

1.2 Reductions in Scope of Work. City may independently, or upon request from Consultant, from time
to time, reduce the Required Services to be performed by the Consultant under this Agreement. Upon doing
so, City and Consultant agree to meet and confer in good faith for the purpose of negotiating a
corresponding reduction in the compensation associated with the reduction.

1.3 Additional Services. Subject to compliance with the City’s Charter, codes, policies, procedures and
ordinances governing procurement and purchasing authority, City may request Consultant provide
additional services related to the Required Services (“Additional Services”). If so, City and Consultant
agree to meet and confer in good faith for the purpose of negotiating an amendment to Exhibit A, to add the
Additional Services. Unless otherwise agreed, compensation for the Additional Services shall be charged
and paid consistent with the rates and terms already provided therein. Once added to Exhibit A, “Additional
Services” shall also become “Required Services” for purposes of this Agreement.

1.4  Standard of Care. Consultant expressly warrants and agrees that any and all Required Services
hereunder shall be performed in accordance with the highest standard of care exercised by members of the
profession currently practicing under similar conditions and in similar locations.

15 No Waiver of Standard of Care. Where approval by City is required, it is understood to be
conceptual approval only and does not relieve the Consultant of responsibility for complying with all laws,
codes, industry standards, and liability for damages caused by negligent acts, errors, omissions,
noncompliance with industry standards, or the willful misconduct of the Consultant or its subcontractors.

1.6 Security for Performance. In the event that Exhibit A Section 4 indicates the need for Consultant to
provide additional security for performance of its duties under this Agreement, Consultant shall provide
such additional security prior to commencement of its Required Services in the form and on the terms
prescribed on Exhibit A, or as otherwise prescribed by the City Attorney.

1.7  Compliance with Laws. In its performance of the Required Services, Consultant shall comply with
any and all applicable federal, state and local laws, including the Chula Vista Municipal Code.

1.8 Business License. Prior to commencement of work, Consultant shall obtain a business license from
City.

1.9  Subcontractors. Prior to commencement of any work, Consultant shall submit for City’s information
and approval a list of any and all subcontractors to be used by Consultant in the performance of the
Required Services. Consultant agrees to take appropriate measures necessary to ensure that all
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subcontractors and personnel utilized by the Consultant to complete its obligations under this Agreement
comply with all applicable laws, regulations, ordinances, and policies, whether federal, state, or local. In
addition, if any subcontractor is expected to fulfill any responsibilities of the Consultant under this
Agreement, Consultant shall ensure that each and every subcontractor carries out the Consultant’s
responsibilities as set forth in this Agreement.

1.10 Term. This Agreement shall commence on the earlier to occur of the Effective Date or Consultant’s
commencement of the Required Services hereunder, and shall terminate when the Parties have complied
with all their obligations hereunder; provided, however, provisions which expressly survive termination
shall remain in effect.

2. COMPENSATION

2.1  General. For satisfactory performance of the Required Services, City agrees to compensate
Consultant in the amount(s) and on the terms set forth in Exhibit A, Section 4. Standard terms for billing
and payment are set forth in this Section 2.

2.2  Detailed Invoicing. Consultant agrees to provide City with a detailed invoice for services performed
each month, within thirty (30) days of the end of the month in which the services were performed, unless
otherwise specified in Exhibit A. Invoicing shall begin on the first of the month following the Effective
Date of the Agreement. All charges must be presented in a line item format with each task separately
explained in reasonable detail. Each invoice shall include the current monthly amount being billed, the
amount invoiced to date, and the remaining amount available under any approved budget. Consultant must
obtain prior written authorization from City for any fees or expenses that exceed the estimated budget.

2.3  Payment to Consultant. Upon receipt of a properly prepared invoice and confirmation that the
Required Services detailed in the invoice have been satisfactorily performed, City shall pay Consultant for
the invoice amount within thirty (30) days. Payment shall be made in accordance with the terms and
conditions set forth in Exhibit A and section 2.4, below. At City’s discretion, invoices not timely submitted
may be subject to a penalty of up to five percent (5%) of the amount invoiced.

2.4  Retention Policy. City shall retain ten percent (10%) of the amount due for Required Services
detailed on each invoice (the “holdback amount”). Upon City review and determination of Project
Completion, the holdback amount will be issued to Consultant.

2.5  Reimbursement of Costs. City may reimburse Consultant’s out-of-pocket costs incurred by
Consultant in the performance of the Required Services if negotiated in advance and included in Exhibit A.
Unless specifically provided in Exhibit A, Consultant shall be responsible for any and all out-of-pocket
costs incurred by Consultant in the performance of the Required Services.

2.6 Exclusions. City shall not be responsible for payment to Consultant for any fees or costs in excess
of any agreed upon budget, rate or other maximum amount(s) provided for in Exhibit A. City shall also not
be responsible for any cost: (a) incurred prior to the Effective Date; or (b) arising out of or related to the
errors, omissions, negligence or acts of willful misconduct of Consultant, its agents, employees, or
subcontractors.

2.7 Payment Not Final Approval. Consultant understands and agrees that payment to the Consultant or
reimbursement for any Consultant costs related to the performance of Required Services does not constitute
a City final decision regarding whether such payment or cost reimbursement is allowable and eligible for
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payment under this Agreement, nor does it constitute a waiver of any violation by Consultant of the terms of
this Agreement. If City determines that Consultant is not entitled to receive any amount of compensation
already paid, City will notify Consultant in writing and Consultant shall promptly return such amount.

3. INSURANCE

3.1 Required Insurance. Consultant must procure and maintain, during the period of performance of
Required Services under this Agreement, and for twelve months after completion of Required Services, the
policies of insurance described on the attached Exhibit B, incorporated into the Agreement by this reference
(the “Required Insurance”). The Required Insurance shall also comply with all other terms of this Section.

3.2  Deductibles and Self-Insured Retentions. Any deductibles or self-insured retentions relating to the
Required Insurance must be disclosed to and approved by City in advance of the commencement of work.

3.3  Standards for Insurers. Required Insurance must be placed with licensed insurers admitted to
transact business in the State of California with a current A.M. Best’s rating of A V or better, or, if
insurance is placed with a surplus lines insurer, insurer must be listed on the State of California List of
Eligible Surplus Lines Insurers (LESLI) with a current A.M. Best’s rating of no less than A X. For
Workers” Compensation Insurance, insurance issued by the State Compensation Fund is also acceptable.

3.4  Subcontractors. Consultant must include all sub-consultants/sub-contractors as insureds under its
policies and/or furnish separate certificates and endorsements demonstrating separate coverage for those not
under its policies. Any separate coverage for sub-consultants must also comply with the terms of this
Agreement.

3.5  Additional Insureds. City, its officers, officials, employees, agents, and volunteers must be named as
additional insureds with respect to any policy of general liability, automobile, or pollution insurance
specified as required in Exhibit B or as may otherwise be specified by City’s Risk Manager.. The general
liability additional insured coverage must be provided in the form of an endorsement to the Consultant’s
insurance using ISO CG 2010 (11/85) or its equivalent; such endorsement must not exclude
Products/Completed Operations coverage.

3.6 General Liability Coverage to be “Primary.” Consultant’s general liability coverage must be primary
insurance as it pertains to the City, its officers, officials, employees, agents, and volunteers. Any insurance
or self-insurance maintained by the City, its officers, officials, employees, or volunteers is wholly separate
from the insurance provided by Consultant and in no way relieves Consultant from its responsibility to
provide insurance.

3.7  No Cancellation. No Required Insurance policy may be canceled by either Party during the required
insured period under this Agreement, except after thirty days’ prior written notice to the City by certified
mail, return receipt requested. Prior to the effective date of any such cancellation Consultant must procure
and put into effect equivalent coverage(s).

3.8 Waiver of Subrogation. Consultant’s insurer(s) will provide a Waiver of Subrogation in favor of the
City for each Required Insurance policy under this Agreement. In addition, Consultant waives any right it
may have or may obtain to subrogation for a claim against City.

3.9  Verification of Coverage. Prior to commencement of any work, Consultant shall furnish City with
original certificates of insurance and any amendatory endorsements necessary to demonstrate to City that
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4.

Consultant has obtained the Required Insurance in compliance with the terms of this Agreement. The
words “will endeavor” and “but failure to mail such notice shall impose no obligation or liability of any kind
upon the company, its agents, or representatives” or any similar language must be deleted from all
certificates. The required certificates and endorsements should otherwise be on industry standard forms.
The City reserves the right to require, at any time, complete, certified copies of all required insurance
policies, including endorsements evidencing the coverage required by these specifications.

3.10 Claims Made Policy Requirements. If General Liability, Pollution and/or Asbestos Pollution
Liability and/or Errors & Omissions coverage are required and are provided on a claims-made form, the
following requirements also apply:

a. The “Retro Date” must be shown, and must be before the date of this Agreement or the
beginning of the work required by this Agreement.

b. Insurance must be maintained, and evidence of insurance must be provided, for at least five (5)
years after completion of the work required by this Agreement.

c. If coverage is canceled or non-renewed, and not replaced with another claims-made policy form
with a “Retro Date” prior to the effective date of this Agreement, the Consultant must purchase “extended
reporting” coverage for a minimum of five (5) years after completion of the work required by this
Agreement.

d. A copy of the claims reporting requirements must be submitted to the City for review.

3.11 Not a Limitation of Other Obligations. Insurance provisions under this section shall not be
construed to limit the Consultant’s obligations under this Agreement, including Indemnity.

3.12 Additional Coverage. To the extent that insurance coverage provided by Consultant maintains
higher limits than the minimums appearing in Exhibit B, City requires and shall be entitled to coverage for
higher limits maintained.

INDEMNIFICATION

4.1.  General. To the maximum extent allowed by law, Consultant shall protect, defend, indemnify and
hold harmless City, its elected and appointed officers, agents, employees and volunteers (collectively,
“Indemnified Parties”), from and against any and all claims, demands, causes of action, costs, expenses,
(including reasonable attorneys’ fees and court costs), 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 any alleged acts,
omissions, negligence, or willful misconduct of Consultant, its officials, officers, employees, agents, and
contractors (collectively, the “Consultant Parties™), arising out of or in connection with the performance of
the Required Services, the results of such performance, or this Agreement. This indemnity provision does
not include any claims, damages, liability, costs and expenses arising from the active negligence, sole
negligence or willful misconduct of the Indemnified Parties. Also covered is liability arising from,
connected with, caused by or claimed to be caused by the passive negligent acts or omissions of the
Indemnified Parties which may be in combination with the active or passive negligent acts or omissions of
the Consultant Parties or any third party.

4.2. Modified Indemnity Where Agreement Involves Design Professional Services. Notwithstanding the
forgoing, if the services provided under this Agreement are design professional services, as defined by
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California Civil Code section 2782.8, as may be amended from time to time, the defense and indemnity
obligation under Section 1, above, shall be limited to the extent required by California Civil Code section
2782.8.

4.3  Costs of Defense and Award. Included in Consultant’s obligations under this Section 4 is
Consultant’s obligation to defend, at Consultant’s own cost, expense and risk, any and all suits, actions or
other legal proceedings that may be brought or instituted against one or more of the Indemnified Parties.
Subject to the limitations in this Section 4, Consultant shall pay and satisfy any judgment, award or decree
that may be rendered against one or more of the Indemnified Parties for any and all related legal expenses
and costs incurred by any of them.

4.4. Consultant’s Obligations Not Limited or Modified. Consultant’s obligations under this Section 4
shall not be limited to insurance proceeds, if any, received by the Indemnified Parties, or by any prior or
subsequent declaration by the Consultant. Furthermore, Consultant’s obligations under this Section 4 shall
in no way limit, modify or excuse any of Consultant’s other obligations or duties under this Agreement.

4.5. Enforcement Costs. Consultant agrees to pay any and all costs City incurs in enforcing Consultant’s
obligations under this Section 4.

4.6  Survival. Consultant’s obligations under this Section 4 shall survive the termination of this
Agreement.

5. FINANCIAL INTERESTS OF CONSULTANT.

5.1 Form 700 Filing. The California Political Reform Act and the Chula Vista Conflict of Interest Code
require certain government officials and consultants performing work for government agencies to publicly
disclose certain of their personal assets and income using a Statement of Economic Interests form (Form
700). In order to assure compliance with these requirements, Consultant shall comply with the disclosure
requirements identified in the attached Exhibit C, incorporated into the Agreement by this reference.

5.2 Disclosures; Prohibited Interests. Independent of whether Consultant is required to file a Form 700,
Consultant warrants and represents that it has disclosed to City any economic interests held by Consultant,
or its employees or subcontractors who will be performing the Required Services, in any real property or
project which is the subject of this Agreement. Consultant warrants and represents that it has not employed
or retained any company or person, other than a bona fide employee or approved subcontractor working
solely for Consultant, to solicit or secure this Agreement. Further, Consultant warrants and represents that it
has not paid or agreed to pay any company or person, other than a bona fide employee or approved
subcontractor 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. Consultant further
warrants and represents that no officer or employee of City, has any interest, whether contractual, non-
contractual, financial or otherwise, in this transaction, the proceeds hereof, or in the business of Consultant
or Consultant’s subcontractors. Consultant further agrees to notify City in the event any such interest is
discovered whether or not such interest is prohibited by law or this Agreement. For breach or violation of
any of these warranties, City shall have the right to rescind this Agreement without liability.

6. REMEDIES
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6.1 Termination for Cause. If for any reason whatsoever Consultant shall fail to perform the Required
Services under this Agreement, in a proper or timely manner, or if Consultant shall violate any of the other
covenants, agreements or conditions of this Agreement (each a “Default”), in addition to any and all other
rights and remedies City may have under this Agreement, at law or in equity, City shall have the right to
terminate this Agreement by giving five (5) days written notice to Consultant. Such notice shall identify the
Default and the Agreement termination date. If Consultant notifies City of its intent to cure such Default
prior to City’s specified termination date, and City agrees that the specified Default is capable of being
cured, City may grant Consultant up to ten (10) additional days after the designated termination date to
effectuate such cure. In the event of a termination under this Section 6.1, Consultant shall immediately
provide City any and all "Work Product” (defined in Section 7 below) prepared by Consultant as part of the
Required Services. Such Work Product shall be City’s sole and exclusive property as provided in Section 7
hereof. Consultant may be entitled to compensation for work satisfactorily performed prior to Consultant’s
receipt of the Default notice; provided, however, in no event shall such compensation exceed the amount
that would have been payable under this Agreement for such work, and any such compensation shall be
reduced by any costs incurred or projected to be incurred by City as a result of the Default.

6.2 Termination or Suspension for Convenience of City. City may suspend or terminate this Agreement, or
any portion of the Required Services, at any time and for any reason, with or without cause, by giving
specific written notice to Consultant of such termination or suspension at least fifteen (15) days prior to the
effective date thereof. Upon receipt of such notice, Consultant shall immediately cease all work under the
Agreement and promptly deliver all “Work Product” (defined in Section 7 below) to City. Such Work
Product shall be City's sole and exclusive property as provided in Section 7 hereof. Consultant shall be
entitled to receive just and equitable compensation for this Work Product in an amount equal to the amount
due and payable under this Agreement for work satisfactorily performed as of the date of the
termination/suspension notice plus any additional remaining Required Services requested or approved by
City in advance that would maximize City’s value under the Agreement.

6.3 Waiver of Claims. In the event City terminates the Agreement in accordance with the terms of this
Section, Consultant hereby expressly waives any and all claims for damages or compensation as a result of
such termination except as expressly provided in this Section 6.

6.4  Administrative Claims Requirements and Procedures. No suit or arbitration shall be brought arising
out of this Agreement against City unless a claim has first been presented in writing and filed with City and
acted upon by City in accordance with the procedures set forth in Chapter 1.34 of the Chula Vista Municipal
Code, as same may be amended, the provisions of which, including such policies and procedures used by
City in the implementation of same, are incorporated herein by this reference. Upon request by City,
Consultant shall meet and confer in good faith with City for the purpose of resolving any dispute over the
terms of this Agreement.

6.5  Governing Law/Venue. This Agreement shall be governed by and construed in accordance with the
laws of the State of California. Any action arising under or relating to this Agreement shall be brought only
in San Diego County, State of California.

6.6  Service of Process. Consultant agrees that it is subject to personal jurisdiction in California. If
Consultant is a foreign corporation, limited liability company, or partnership that is not registered with the
California Secretary of State, Consultant irrevocably consents to service of process on Consultant by first
class mail directed to the individual and address listed under “For Legal Notice,” in section 1.B. of Exhibit
A to this Agreement, and that such service shall be effective five days after mailing.
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7. OWNERSHIP AND USE OF WORK PRODUCT

All reports, studies, information, data, statistics, forms, designs, plans, procedures, systems and any other
materials or properties produced in whole or in part under this Agreement in connection with the
performance of the Required Services (collectively “Work Product”) shall be the sole and exclusive
property of City. No such Work Product shall be subject to private use, copyrights or patent rights by
Consultant in the United States or in any other country without the express, prior written consent of City.
City shall have unrestricted authority to publish, disclose, distribute, and otherwise use, copyright or patent,
in whole or in part, any such Work Product, without requiring any permission of Consultant, except as may
be limited by the provisions of the Public Records Act or expressly prohibited by other applicable laws.
With respect to computer files containing data generated as Work Product, Consultant shall make available
to City, upon reasonable written request by City, the necessary functional computer software and hardware
for purposes of accessing, compiling, transferring and printing computer files.

8. GENERAL PROVISIONS
8.1  Amendment. This Agreement may be amended, but only in writing signed by both Parties.

8.2  Assignment. City would not have entered into this Agreement but for Consultant’s unique
qualifications and traits. Consultant shall not assign any of its rights or responsibilities under this
Agreement, nor any part hereof, without City’s prior written consent, which City may grant, condition or
deny in its sole discretion.

8.3  Authority. The person(s) executing this Agreement for Consultant warrants and represents that they
have the authority to execute same on behalf of Consultant and to bind Consultant to its obligations
hereunder without any further action or direction from Consultant or any board, principle or officer thereof.

8.4  Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an
original, but all of which shall constitute one Agreement after each Party has signed such a counterpart.

8.5 Entire Agreement. This Agreement together with all exhibits attached hereto and other agreements
expressly referred to herein, constitutes the entire Agreement between the Parties with respect to the subject
matter contained herein. All exhibits referenced herein shall be attached hereto and are incorporated herein
by reference. All prior or contemporaneous agreements, understandings, representations, warranties and
statements, oral or written, are superseded.

8.6 Record Retention. During the course of the Agreement and for three (3) years following completion
of the Required Services, Consultant agrees to maintain, intact and readily accessible, all data, documents,
reports, records, contracts, and supporting materials relating to the performance of the Agreement, including
accounting for costs and expenses charged to City, including such records in the possession of sub-
contractors/sub-consultants.

8.7  Further Assurances. The Parties agree to perform such further acts and to execute and deliver such
additional documents and instruments as may be reasonably required in order to carry out the provisions of
this Agreement and the intentions of the Parties.

8.8 Independent Contractor. Consultant is and shall at all times remain as to City a wholly independent
contractor. Neither City nor any of its officers, employees, agents or volunteers shall have control over the
conduct of Consultant or any of Consultant’s officers, employees, or agents (“Consultant Related
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Individuals™), except as set forth in this Agreement. No Consultant Related Individuals shall be deemed
employees of City, and none of them shall be entitled to any benefits to which City employees are entitled,
including but not limited to, overtime, retirement benefits, worker's compensation benefits, injury leave or
other leave benefits. Furthermore, City will not withhold state or federal income tax, social security tax or
any other payroll tax with respect to any Consultant Related Individuals; instead, Consultant shall be solely
responsible for the payment of same and shall hold the City harmless with respect to same. Consultant shall
not at any time or in any manner represent that it or any of its Consultant Related Individuals are employees
or agents of City. Consultant shall not incur or have the power to incur any debt, obligation or liability
whatsoever against City, or bind City in any manner.

8.9 Notices. All notices, demands or requests provided for or permitted to be given pursuant to this
Agreement must be in writing. All notices, demands and requests to be sent to any Party shall be deemed to
have been properly given or served if personally served or deposited in the United States mail, addressed to
such Party, postage prepaid, registered or certified, with return receipt requested, at the addresses identified
in this Agreement at the places of business for each of the designated Parties as indicated in Exhibit A, or
otherwise provided in writing.

(End of page. Next page is signature page.)
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SIGNATURE PAGE
CONSULTANT SERVICES AGREEMENT

IN WITNESS WHEREOQF, by executing this Agreement where indicated below, City and Consultant
agree that they have read and understood all terms and conditions of the Agreement, that they fully agree and
consent to bound by same, and that they are freely entering into this Agreement as of the Effective Date.

TWICWARE GROUP, INC. . CITY OF CHULA VISTA

CBYS BY:

Jo@umr | MARY CASILLAS SALAS
Trafficware CFO MAYOR '

BY:
Donna R. Norris, CMC
City Clerk

APPROVED AS TO FORM

BY:

Glen R. G()oginsl
City Attorney
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EXHIBIT A
SCOPE OF WORK AND PAYMENT TERMS

1. Contact People for Contract Administration and Legal Notice

A. City Contract Administration:
Jerard Madrigal
276 Fourth Ave Building B
(619) 476-2355
jmadrigal@chulavistaca.gov

For Legal Notice Copy to:

City of Chula Vista

City Attorney

276 Fourth Avenue, Chula Vista, CA 91910
619-691-5037
CityAttorney@chulavistaca.gov

B. Consultant Contract Administration:
TRAFFICWARE GROUP, INC.
522 Gillingham Sugar Land, TX 77478
(281) 240-7233
dustinhinds@trafficware.com

For Legal Notice Copy to:

Dustin Hinds

522 Gillingham Sugar Land, TX 77478
(415) 215-7007
dustinhinds@trafficware.com

2. Required Services

A. General Description:
To provide professional services to furnish, install, and integrate Trafficware’s SynchroGreen real-time

adaptive signal control system to 28 existing signalized intersections (see attached Location Map).

Caltrans — Local Assistance Procedure Manual Requirements:

Exhibit 10-R followed, it shall be part of the contract requirements. However, if there are any discrepancies,
the stricter rules and regulations shall govern.

Also, Exhibits 10-1, 10-K, and 10-O2 are attached and all part of the agreement/contract requirements.
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B. Detailed Description:
Please see attached project schedule and fees table for more information.

Task 1: Project Management & Preliminary Site Assessment

The vendor shall schedule a project kickoff meeting with project stakeholders. During this meeting, project
scope, schedule, personnel and overall expectations shall be reviewed. Additional meetings will be conducted
prior to system implementation and SynchroGreen activation, as well as after the system is operational (post
implementation). The vendor shall also conduct bi-weekly meetings via conference call with City of Chula
Vista staff to provide progress updates. Attendance at any preconstruction meetings is included in this task.
The vendor shall submit an Acceptance Test Plan and allow the City to review and comment. A Post
Implementation meeting shall be schedule that allows the agency to comment on system operations and
performance once the system is online. The Post Implementation meeting shall also allow the agency to present
any “punch list items”.

The vendor shall inventory the traffic control infrastructure in detail. The vendor shall also obtain uploads or
printouts of current signal timing (signal timing sheets) from the City of Chula Vista. This preliminary
assessment task shall involve a site visit to every intersection along project corridors. The objective of the site
visits is to verify existing conditions and equipment at each of the project locations.

The City is expected to perform detection modifications at most of the 28 intersections along project corridors.
During this process, the vendor is expected to provide support to City Staff in review of existing detection
equipment and provide recommendations for detection modifications of equipment or layout as required for
each project location. Detection review support shall also include a review of technical specifications for
detection and a review of proposed signal improvement plans provided by the City.

Task 1 Deliverables
o Kickoff Meeting (Task 1.2)
e Status Meetings (Task 1.3)
e Acceptance Test Plan (Task 1.4)
e Traffic Signal Inventory (Task 1.5)
¢ Review and Recommend Modifications to Existing Detection (Task 1.6)
e Preconstruction Meetings (Task 1.7)
o Fee Items: C.4 (Refer to Fee Schedule)
e Post Implementation Meeting (Task 1.8)

Task 2: Furnishing & Integration of Adaptive Signal System and Equipment

2070 Trafficware Controllers:

Prior to 2070 Trafficware controller installation, the vendor shall load all converted and approved intersection
databases onto 2070 Trafficware controllers and test controller units in traffic signal cabinets at their facility.
Upon successful completion of this bench test, the vendor shall ship the controllers to the City of Chula Vista,
labeling the controller with corresponding intersection name labels and IDs. The vendor shall then install 2070
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traffic controllers at all intersections included as part of this project (28 intersections). In addition to the 28
controller units to be installed in the field, the vendor shall deliver two (2) additional spare controller units to
the City’s Corporation Yard located at 1800 Maxwell Road.

Trafficware Controller Programming:

The vendor shall convert existing timing plans using provided signal timing sheets to the Trafficware v.76
database format. The vendor shall ensure that basic signal timing, coordination settings, phase sequencing,
preemption, detection, auxiliary connections, etc., are maintained during the database conversion process. All
converted databases shall be presented to the City for approval before they are downloaded to traffic controllers.
Once converted database are approved, the vendor shall construct the SynchroGreen central server database and
test both controller databases and the SynchroGreen database in a virtual environment. The vendor shall
present recommended SynchroGreen settings to the City prior to system activation and allow the City time to
provide comments. The vendor shall present an activation plan, detailing the time of the initial system
activation and the staff involved. The City shall be allowed a review period for all submittals and shall review
any submitted documents within five (5) business days.

Server Procurement, Installation:

The vendor will procure and deliver a server to operate the SynchroGreen system, however, physical server
installation and initial configuration of the server (particularly network settings and VPN remote access) is
expected to be performed by the City’s IT department. Once configuration is completed, the vendor shall install
all necessary software to operate SynchroGreen. Software includes the SynchroGreen Central Server Software
and ATMS.now — SynchroGreen interface module. The vendor shall configure all requisite software, including
Microsoft SQL server. Installation may be performed remotely, while a vendor representative is onsite. The
vendor’s representative shall also install the Client Application on all required City workstations, laptops, etc.
The vendor shall coordinate with the City’s IT department as requested. The vendor shall be provided with
remote access for the duration of the project.

Task 2 Deliverables
e Intersection Database Conversion to Trafficware v.76 Format (Task 2.1)
e Program SynchroGreen Central Server Database and Settings (Task 2.2)
e SynchroGreen Activation Plan (Task 2.3)
e Manufacture 2070 Controllers (Task 2.4)
o Load Controller Databases, Bench Test and Deliver 2070 Controllers (Task 2.5)
o Fee Items: C.2 (Refer Fee Schedule)
o Fee Items: A.2, A.3 (Refer to Fee Schedule)
e Deliver Hardware Server for SynchroGreen (Task 2.6)
o Fee Items: A.4 (Refer to Fee Schedule)
e Server Installation (City of Chula Vista) (Task 2.7)
e SynchroGreen Central Server Software, Client Applications and ATMS.now (Task 2.8)
o Fee Items: A.1 (Refer to Fee Schedule)
o Fee ltems: C.3, H.1, H.2, H.3 (Refer to Fee Schedule)
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Task 3: System Activation and Adjustments

Field installation of 2070 Trafficware controllers shall consist of the vendor’s subcontractor to swap-out the
existing controller unit with a new Trafficware 2070 controller unit, ensuring all cables and connectors are
secured and intersection operations are replicated compared to existing operations. Swapping of existing
controllers with new Trafficware 2070 Controllers shall be in coordination with City’s Contractor during
construction. The controller swap process is expected to last only a few minutes, and will require that the
intersection be put into “flash”. This task may be performed at night if requested by the City. Once each
controller has been swapped, the vendor shall verify operations in the field, detection (vehicle and pedestrian),
as well as any preemption, special functions, etc. The City shall provide any traffic control necessary when
traffic signals are in “flash” due to controller swap outs.

Once the SynchroGreen Central Server and Trafficware Controller have been successfully installed, the vendor
shall activate the SynchroGreen system. During system activation, vendor staff shall be onsite and meet with
the City prior to activation to discuss the process and to address any requests or concerns. Once activation has
been granted, the vendor shall place staff at various points throughout the project corridor(s) to monitor traffic
operations and then activate the system. Once the system has been successfully activated, the vendor shall
begin adjusting SynchroGreen settings based on observations and measurements from system detection. The
adjustment period may last up to two (2) weeks. System operations shall be observed by engineers during AM,
Mid-day (off-peak) and PM Peak Periods on weekdays, as well as one (1) weekend. The vendor shall
summarize system observations in a memorandum, and document specific SynchroGreen strategies applied to
alleviate congestion in critical areas. The memorandum shall describe the situation, the actions taken, and
results that occurred.

The vendor shall ensure SynchroGreen will be configured to achieve optimal detection performance and shall
coordinate with the City’s Contractor on detection related issues.

Task 3 Deliverables
o Install 2070 Trafficware Controllers and Verify Operations (Task 3.1)
e SynchroGreen Activation (Task 3.2)
e SynchroGreen Observations/System Adjustments (Task 3.3)
e SynchroGreen Observations Memorandum (Task 3.4)
o Fee ltems: A5, D.1 (Refer to Fee Schedule)

Task 4: Before-After Traffic Study

The vendor shall perform both “Before” and “After” travel time runs on project corridors. The Before travel
time runs shall be performed after the preliminary assessment, while the After travel time runs shall be
performed after the conclusion of the system adjustment period, approximately 30 days after system activation.
All travel time runs shall be performed using the floating car method with GPS equipped video camera
equipment. Travel time, delay, average travel speed and number of stops (performance measures) shall be
collected as part of these studies. All data shall be collected on average weekdays while school is in session
(Tuesday, Wednesday or Thursday), unless unexpected project delays occur and travel times must be collected
when school is not in session. No side street travel runs shall be assumed. The number of travel time runs shall
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be determined based on an 80% level of confidence. After performance of the After travel time runs, the
vendor shall prepare an evaluation report.

Task 4 Deliverables
e Before Travel Time Runs (Task 4.1)
e After Travel Time Runs (Task 4.2)
e Evaluation Report (Task 4.3)
e Fee Items: B.1 (Refer to Fee Schedule)

Task 5: Training

Formal training shall be provided once the SynchroGreen system is online. The vendor shall provide a
minimum of five (5) days of system training over a 4 week period as detailed in the attached Trafficware
SynchroGreen Training Agenda.

The vendor shall provide all materials and supplies for the training. Materials and supplies shall include copies
handouts and training manuals which cover the scope of required topics detailed in the Trafficware
SynchroGreen Training Agenda.

The vendor shall provide documentation for the adaptive traffic control system. This documentation shall
consist of a user manual and any pertinent technical documentation related to the system. All documentation
shall be available electronically and shall be installed with adaptive software package. At least two (2) hard
copies shall be provided to the City.

Task 5 Deliverables
e SynchroGreen Local Controller Software Training and Documentation (Task 5.1)
e SynchroGreen Central Server/ATMS.now Software Training and Documentation (Task 5.2)
o Fee Items: E.1, F.1 (Refer to Fee Schedule)

Task 6: System Verification

The vendor shall be onsite during system verification and work with the City to complete the agreed-upon
Acceptance Test Plan. If discrepancies are discovered during system verification and acceptance testing, the
vendor shall provide comments, recommendations and/or actions to remedy the discrepancy. The vendor shall
be provided a 30-day remedy period for any tests requiring remedy or additional testing.

Task 6 Deliverables
e Complete Acceptance Testing (Tasks 6.1 and 6.2)
e Line Items: C.1 (Refer to Fee Schedule)

Task 7: System Acceptance & Software Maintenance Agreement

After successfully completing the Verification testing, the City shall provide written acceptance of the
SynchroGreen system. The maintenance and support (warranty) period shall begin upon acceptance. The
vendor shall provide all warranty and documentation related to system components procured as part of this
project.
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Task 7 Deliverables

e Warranty Documentation (Task 7.1)
e System Acceptance (City of Chula Vista) (Task 7.2)
e Fee ltems: G.1, G.2, G.3 (Refer to Fee Schedule)

3. Term: In accordance with Section 1.10 of this Agreement, the term of this Agreement shall begin the work
after notification to proceed issued by the City and end on or after eight months from the start of work date
unless extended by written approval issued by the City for completion of all Required Services.

4. Compensation:

A. Form of Compensation

Fixed Fee Paid in Increments. For performance of all of the Required Services by Consultant as herein
required, City shall pay a not-to-exceed fee of $604,932.55 plus $30,000 in contingencies for a total of
$634,932.55, upon completion of all Required Services to City’s satisfaction. For the completion of each
Deliverable of the Required Services, as identified in Section 2.B., above, City shall pay the fixed fees
associated with each Deliverable, in the amounts set forth

Task No. Deliverable Amount
Task 2: Furnishing of Adaptive | = Task A.l: SychroGreen Intersection License & | $523,859.00
Signal System and Equipment Central Server Software (28 Intersections)
= Task A.2: Trafficware Model 2070C Traffic
Controller
= Task A.3: Transit Signal Priority Controller Software
= Task A.4: Server for Central Server Software
= Task C.2: Traffic Controller Programming and
Testing
= Task C.3: Central System and Workstation
Installation
= Task H.1: Street Sync Laptop Partner
= Task H.2: SynchroGreen Virtual Test Tool
=  Task H.3: Customized Timing Sheet
Task 3: System Activation and | = SynchroGreen Activation $24,900.00
Adjustments = Task D.1: Field Observation and Signal Timing
Adjustments
= Review Detection for Optimal SynchroGreen
Performance
= Task A.5: SynchroGreen Configuration and
Integration (28 Intersections)
Task 4: Before-and-After Traffic | = Task B.1: Before and After Traffic Study and Write | $13,611.00
Study Up
Task 5: Training = Task E.1: SynchroGreen Training (5 day) $10,000.00
= Task F.1: User Manual with at least 2 hard copies
and electronic copy
Task 7: System Acceptance and | = Year 1, 2, & 3 Software Maintenance Agreement $25,200.00

Software Maintenance

Warranty Documentation
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Agreement

Total Cost: | $604,932.55

B. Reimbursement of Costs

I None, the compensation includes all costs

AND
Notwithstanding the foregoing, the maximum amount to be paid to the Consultant for services performed
through shall not exceed . If the City exercises its option to extend the Agreement, the amount to be paid
to the Consultant for services provided during the term of that extension shall not exceed . If the City

exercises all additional options to extend the Agreement, the total amount to be paid to the Consultant for
services provided during the initial and optional extension periods shall not exceed

5. Special Provisions: CHECK ANY THAT APPLY OR SELECT “NONE,” AND DELETE ALL
INSTRUCTIONS.

Permitted Sub-Consultants: Southwest Traffic Systems, Inc. and Urban System Associates, Inc.
[1 Security for Performance: None

[] Notwithstanding the completion date set forth in Section 3 above, City has option to extend this Agreement
for Insert Number of Terms additional terms, defined as a one-year increment or Enter a Specific Date. if
applicable. The City Manager or Director of Finance/Treasurer shall be authorized to exercise the extensions on
behalf of the City. If the City exercises an option to extend, each extension shall be on the same terms and
conditions contained herein, provided that the amounts specified in Section 4 above may be increased by up to
Insert Percentage of Increase or Actual Dollar Amount for each extension. The City shall give written notice to
Consultant of the City’s election to exercise the extension via the Notice of Exercise of Option to Extend
document. Such notice shall be provided at least 30 days prior to the expiration of the term.

] None
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EXHIBIT B
INSURANCE REQUIREMENTS

Consultant shall adhere to all terms and conditions of Section 3 of the Agreement and agrees to provide the
following types and minimum amounts of insurance, as indicated by checking the applicable boxes (x).

Type of Insurance

Minimum Amount

Form

General Liability:
Including products and
completed operations,
personal and
advertising injury

$2,000,000 per occurrence for
bodily injury, personal injury
(including death), and property
damage. If Commercial General
Liability insurance with a general
aggregate limit is used, either the
general aggregate limit must apply
separately to this Agreement or the
general aggregate limit must be
twice the required occurrence limit

Additional Insured Endorsement
or Blanket Al Endorsement for

City*

Waiver of Recovery Endorsement

Insurance Services Office Form
CG 0001

*Must be primary and must not
exclude Products/Completed
Operations

Automobile Liability

$1,000,000 per accident for bodily
injury, including death, and
property damage

Insurance Services Office Form
CA 0001

Code 1-Any Auto

Code 8-Hired

Code 9-Non Owned

Workers’
Compensation
Employer’s Liability

$1,000,000 each accident
$1,000,000 disease policy limit
$1,000,000 disease each employee
Waiver of Recovery Endorsement

Professional Liability
(Errors & Omissions)

$1,000,000 each occurrence
$2,000,000 aggregate

Other Negotiated Insurance Terms:
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EXHIBIT 10-R

Caltrans — Local Assistance Procedure Manual Requirements

Exhibit 10-R followed, it shall be part of the agreement/contract
requirements.

However, if there are any discrepancies, the stricter rules and
regulations shall govern.
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EXHIBIT 10-R
ADDITIONAL CONTRACT TERMS AND PROVISIONS

ARTICLE VII COST PRINCIPLES AND ADMINISTRATIVE REQUIREMENTS

A. 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.

B. CONSULTANT also agrees to comply with federal procedures in accordance with 49 CFR, Part 18, Uniform
Administrative Requirements for Grants and Cooperative Agreements to State and Local Governments.

C. Any costs for which payment has been made to CONSULTANT that are determined by subsequent audit to be
unallowable under 49 CFR, Part 18 and 48 CFR, Federal Acquisition Regulations System, Chapter 1,
Part 31.000 et seq., are subject to repayment by CONSULTANT to LOCAL AGENCY.

ARTICLE VIII 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 the
contract pursuant to Government Code 8546.7; CONSULTANT, subconsultants, and LOCAL AGENCY shall maintain
and make available for inspection all books, documents, papers, accounting records, and other evidence pertaining to the
performance of the contract, including but not limited to, the costs of administering the contract. All parties shall make
such materials available at their respective offices at all reasonable times during the contract period and for three years
from the date of final payment under the contract. The state, State Auditor, LOCAL AGENCY, FHWA, or any duly
authorized representative of the 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 the contract and indirect cost
rates (ICR) for audit, examinations, excerpts, and transactions, and copies thereof shall be furnished if requested.

ARTICLE IX AUDIT REVIEW PROCEDURES

A. Any dispute concerning a question of fact arising under an interim or post audit of this contract that is not disposed of
by agreement, shall be reviewed by LOCAL AGENCY’S Chief Financial Officer.

B. Not later than 30 days after issuance of the final audit report, CONSULTANT may request a review by LOCAL
AGENCY’S Chief Financial Officer of unresolved audit issues. The request for review will be submitted in writing.

C. Neither the pendency of a dispute nor its consideration by LOCAL AGENCY will excuse CONSULTANT from full
and timely performance, in accordance with the terms of this contract.

D. CONSULTANT and 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 ICR Audit, or a CPA ICR audit work paper review.
If selected for audit or review, the contract, 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. The contract, cost
proposal, and ICR shall be adjusted by CONSULTANT and approved by LOCAL AGENCY contract manager to
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conform to the audit or review recommendations. CONSULTANT agrees that individual terms of costs identified in
the audit report shall be incorporated into the contract by this reference if directed by LOCAL AGENCY 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 contract terms and cause
for termination of the contract and disallowance of prior reimbursed costs.

ARTICLE X SUBCONTRACTING

A

Nothing contained in this contract or otherwise, shall create any contractual relation between LOCAL AGENCY and
any subconsultant(s), and no subcontract shall relieve CONSULTANT of its responsibilities and obligations
hereunder. CONSULTANT agrees to be as fully responsible to LOCAL AGENCY 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 LOCAL AGENCY’S obligation to make payments to the CONSULTANT.

CONSULTANT shall perform the work contemplated with resources available within its own organization and no
portion of the work pertinent to this contract shall be subcontracted without written authorization by LOCAL
AGENCY’s Contract Administrator, except that, which is expressly identified in the approved Cost Proposal.

CONSULTANT shall pay its subconsultants within ten (10) calendar days from receipt of each payment made to
CONSULTANT by LOCAL AGENCY.

All subcontracts entered into as a result of this contract shall contain all the provisions stipulated in this contract to be
applicable to subconsultants.

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

ARTICLE XI EQUIPMENT PURCHASE
A. Prior authorization in writing, by LOCAL AGENCY’s Contract Administrator shall be required before

CONSULTANT enters into any unbudgeted purchase order, or subcontract exceeding $5,000 for supplies, equipment,
or CONSULTANT services. CONSULTANT 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 CONSULTANT’s Cost Proposal and exceeding
$5,000 prior authorization by LOCAL AGENCY’s Contract Administrator; three competitive quotations must be
submitted with the request, or the absence of bidding must be adequately justified.

Any equipment purchased as a result of this contract 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, LOCAL AGENCY shall receive a proper refund or credit at the conclusion of the contract, or if the contract is
terminated, CONSULTANT may either keep the equipment and credit LOCAL AGENCY 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 LOCAL AGENCY procedures; and credit LOCAL AGENCY 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 LOCAL AGENCY and CONSULTANT, if it is determined to sell the equipment, the terms
and conditions of such sale must be approved in advance by LOCAL AGENCY.” 49 CFR, Part 18 requires a credit to
Federal funds when participating equipment with a fair market value greater than $5,000 is credited to the project.
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ARTICLE XII STATE PREVAILING WAGE RATES

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 work.

B. Any subcontract entered into as a result of this contract, 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 Article, unless the awarding agency has an approved labor compliance program by the Director of
Industrial Relations.

C. When prevailing wages apply to the services described in the scope of work, 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

ARTICLE XIV REBATES, KICKBACKS OR OTHER UNLAWFUL CONSIDERATION (Verbatim)

CONSULTANT warrants that this contract was not obtained or secured through rebates kickbacks or other unlawful
consideration, either promised or paid to any LOCAL AGENCY employee. For breach or violation of this warranty,
LOCAL AGENCY shall have the right in its discretion; to terminate the contract 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.

ARTICLE XV PROHIBITION OF EXPENDING LOCAL AGENCY STATE OR FEDERAL FUNDS FOR
LOBBYING

A. CONSULTANT certifies to the best of his or her knowledge and belief that:

1.  No state, federal or local agency appropriated funds have been paid, or will be paid by-or-on behalf of
CONSULTANT to any person for 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
awarding of any state or federal contract; the making of any state or federal grant; the making of any state or
federal loan; the entering into of any cooperative agreement, and the extension, continuation, renewal,
amendment, or modification of any state or federal contract, grant, loan, or cooperative agreement.

2.  If any funds other than federal appropriated funds have been paid, or will be paid to any person for
influencing or attempting to influence an officer or employee of any federal agency; a Member of Congress;
an officer or employee of Congress, or an employee of a Member of Congress; in connection with this federal
contract, grant, loan, or cooperative agreement; CONSULTANT shall complete and submit Standard Form-
LLL, “Disclosure Form to Report Lobbying”, in accordance with its instructions.

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

C. CONSULTANT also agrees by signing this document that he or she shall require that the language of this certification
be included in all lower-tier subcontracts, which exceed $100,000 and that all such sub recipients shall certify and
disclose accordingly.
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ARTICLE XVI STATEMENT OF COMPLIANCE

A. CONSULTANT’s signature affixed herein, and dated, 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 Contract, 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 5applicable 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.

C. The Consultant shall comply with regulations relative to Title VI (nondiscrimination in federally-assisted programs of
the Department of Transportation — Title 49 Code of Federal Regulations, Part 21 - Effectuation of Title VI of the
1964 Civil Rights Act). Title VI provides that the recipients of federal assistance will implement and maintain a
policy of nondiscrimination in which no person in the state of California shall, on the basis of race, color, national
origin, religion, sex, age, disability, be excluded from participation in, denied the benefits of or subject to
discrimination under any program or activity by the recipients of federal assistance or their assignees and successors
in interest.

D. The Consultant, with regard to the work performed by it during the Agreement shall act in accordance with Title VI.
Specifically, the Consultant shall not discriminate on the basis of race, color, national origin, religion, sex, age, or
disability in the selection and retention of Subconsultants, including procurement of materials and leases of
equipment. The Consultant shall not participate either directly or indirectly in the discrimination prohibited by
Section 21.5 of the U.S. DOT’s Regulations, including employment practices when the Agreement covers a program
whose goal is employment.

ARTICLE XVII 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 LOCAL AGENCY.

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.

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.
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ARTICLE XVIII FUNDING REQUIREMENTS

A.

It is mutually understood between the parties that this contract may have been written before ascertaining the
availability of funds or appropriation of funds, for the mutual benefit of both parties, in order to avoid program and
fiscal delays that would occur if the contract were executed after that determination was made.

. This contract is valid and enforceable only, if sufficient funds are made available to LOCAL AGENCY for the

purpose of this contract. In addition, this contract is subject to any additional restrictions, limitations, conditions, or
any statute enacted by the Congress, State Legislature, or LOCAL AGENCY governing board that may affect the
provisions, terms, or funding of this contract in any manner.

It is mutually agreed that if sufficient funds are not appropriated, this contract may be amended to reflect any
reduction in funds.

LOCAL AGENCY has the option to void the contract under the 30-day termination clause pursuant to
Exhibit C, or by mutual agreement to amend the contract to reflect any reduction of funds.

ARTICLE XIX CHANGE IN TERMS

A.
B.

C.

This contract may be amended or modified only by mutual written agreement of the parties.

CONSULTANT shall only commence work covered by an amendment after the amendment is executed and
notification to proceed has been provided by LOCAL AGENCY’s Contract Administrator.

There shall be no change in CONSULTANT’s Project Manager or members of the project team, as listed in the
approved Cost Proposal, which is a part of this contract without prior written approval by LOCAL AGENCY’s
Contract Administrator.

ARTICLE XX DISADVANTAGED BUSINESS ENTERPRISES (DBE) PARTICIPATION

A

This contract is subject to 49 CFR, Part 26 entitled “Participation by Disadvantaged Business Enterprises in
Department of Transportation Financial Assistance Programs”. Consultants who obtain DBE participation on this
contract will assist Caltrans in meeting its federally mandated statewide overall DBE goal.

The goal for DBE participation for this contract is 1 %. Participation by DBE consultant or subconsultants
shall be in accordance with information contained in the Consultant Proposal DBE Commitment (Exhibit 10-O1), or
in the Consultant Contract DBE Information (Exhibit 10-O2) attached hereto and incorporated as part of the Contract.
If a DBE subconsultant is unable to perform, CONSULTANT must make a good faith effort to replace him/her with
another DBE subconsultant, if the goal is not otherwise met.

DBEs and other small businesses, as defined in 49 CFR, Part 26 are encouraged to participate in the performance of
contracts financed in whole or in part with federal funds. CONSULTANT or subconsultant shall not discriminate on
the basis of race, color, national origin, or sex in the performance of this contract. CONSULTANT shall carry out
applicable requirements of 49 CFR, Part 26 in the award and administration of US DOT-assisted agreements. Failure
by CONSULTANT to carry out these requirements is a material breach of this contract, which may result in the
termination of this contract or such other remedy as LOCAL AGENCY deems appropriate.

D. Any subcontract entered into as a result of this contract shall contain all of the provisions of this section.

A DBE firm may be terminated only with prior written approval from LOCAL AGENCY and only for the reasons
specified in 49 CFR 26.53(f). Prior to requesting LOCAL AGENCY consent for the termination, CONSULTANT
must meet the procedural requirements specified in 49 CFR 26.53(f).

24 || City of Chula Vista Agreement No.: 17052

Consultant Name: Trafficware Group, Inc. Rev. 10/3/16



F. A DBE performs a Commercially Useful Function (CUF) when it is responsible for execution of the work of the
contract and is carrying out its responsibilities by actually performing, managing, and supervising the work involved.
To perform a CUF, the DBE must also be responsible with respect to materials and supplies used on the contract, for
negotiating price, determining quality and quantity, ordering the material, and installing (where applicable) and
paying for the material itself. To determine whether a DBE is performing a CUF, evaluate the amount of work
subcontracted, industry practices, whether the amount the firm is to be paid under the, contract is commensurate with
the work it is actually performing, and other relevant factors.

G. A DBE does not perform a CUF if its role is limited to that of an extra participant in a transaction, contract, or project
through which funds are passed in order to obtain the appearance of DBE participation. In determining whether a
DBE is such an extra participant, examine similar transactions, particularly those in which DBEs do not participate.

H. If a DBE does not perform or exercise responsibility for at least thirty percent (30%) of the total cost of its contract
with its own work force, or the DBE subcontracts a greater portion of the work of the contract than would be expected
on the basis of normal industry practice for the type of work involved, it will be presumed that it is not performing a
CUF.

I.  CONSULTANT shall maintain records of materials purchased or supplied from all subcontracts entered into with
certified DBEs. The records shall show the name and business address of each DBE or vendor and the total dollar
amount actually paid each DBE or vendor, regardless of tier. The records shall show the date of payment and the total
dollar figure paid to all firms. DBE prime consultants shall also show the date of work performed by their own forces
along with the corresponding dollar value of the work.

J. Upon completion of the Contract, a summary of these records shall be prepared and submitted on the form entitled,
“Final Report-Utilization of Disadvantaged Business Enterprise (DBE), First-Tier Subconsultants” CEM-2402F
[Exhibit 17-F, of the LAPM], certified correct by CONSULTANT or CONSULTANT’s authorized representative and
shall be furnished to the Contract Administrator with the final invoice. Failure to provide the summary of DBE
payments with the final invoice will result in twenty-five percent (25%) of the dollar value of the invoice being
withheld from payment until the form is submitted. The amount will be returned to CONSULTANT when a
satisfactory “Final Report-Utilization of Disadvantaged Business Enterprises (DBE), First-Tier Subconsultants” is
submitted to the Contract Administrator.

K. If a DBE subconsultant is decertified during the life of the contract, the decertified subconsultant shall notify
CONSULTANT in writing with the date of decertification. If a subconsultant becomes a certified DBE during the life
of the Contract, the subconsultant shall notify CONSULTANT in writing with the date of certification. Any changes
should be reported to LOCAL AGENCY’s Contract Administrator within 30 days.

ARTICLE XXI CONTINGENT FEE

CONSULTANT warrants, by execution of this contract that no person or selling agency has been employed, or retained,
to solicit or secure this contract upon an agreement or understanding, for a commission, percentage, brokerage, or
contingent fee, excepting bona fide employees, or bona fide established commercial or selling agencies maintained by
CONSULTANT for the purpose of securing business. For breach or violation of this warranty, LOCAL AGENCY has
the right to annul this contract without liability; pay only for the value of the work actually performed, or in its discretion
to deduct from the contract price or consideration, or otherwise recover the full amount of such commission, percentage,
brokerage, or contingent fee.

ARTICLE XXI1 DISPUTES

A. Any dispute, other than audit, concerning a question of fact arising under this contract that is not disposed of by
agreement shall be decided by a committee consisting of LOCAL AGENCY’s Contract Administrator and (Insert
Department Head or Official), who may consider written or verbal information submitted by CONSULTANT.
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B.

C.

Not later than 30 days after completion of all work under the contract, CONSULTANT may request review by
LOCAL AGENCY Governing Board of unresolved claims or disputes, other than audit. The request for review will
be submitted in writing.

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 contract.

ARTICLE XXI11 INSPECTION OF WORK

CONSULTANT and any subconsultant shall permit LOCAL AGENCY, the state, and the FHWA if federal participating
funds are used in this contract; to review and inspect the project activities and files at all reasonable times during the
performance period of this contract including review and inspection on a daily basis.

ARTICLE XXIV SAFETY

A

CONSULTANT shall comply with OSHA regulations applicable to CONSULTANT regarding necessary safety
equipment or procedures. CONSULTANT shall comply with safety instructions issued by LOCAL AGENCY Safety
Officer and other LOCAL AGENCY representatives. CONSULTANT personnel shall wear hard hats and safety
vests at all times while working on the construction project site.

Pursuant to the authority contained in Section 591 of the Vehicle Code, LOCAL AGENCY has determined that such
areas are within the limits of the project and 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.

Any subcontract entered into as a result of this contract, shall contain all of the provisions of this Article.

ARTICLE XXVI OWNERSHIP OF DATA

A

Upon completion of all work under this contract, ownership and title to all reports, documents, plans, specifications,
and estimates produce as part of this contract will automatically be vested in LOCAL AGENCY ; and no further
agreement will be necessary to transfer ownership to LOCAL AGENCY. CONSULTANT shall furnish LOCAL
AGENCY all necessary copies of data needed to complete the review and approval process.

It is understood and agreed that all calculations, drawings and specifications, whether in hard copy or machine-
readable form, are intended for one-time use in the construction of the project for which this contract has been entered
into.

CONSULTANT is not liable for claims, liabilities, or losses arising out of, or connected with the modification, or
misuse by LOCAL AGENCY of the machine-readable information and data provided by CONSULTANT under this
contract; further, CONSULTANT is not liable for claims, liabilities, or losses arising out of, or connected with any
use by LOCAL AGENCY of the project documentation on other projects for additions to this project, or for the
completion of this project by others, except only such use as many be authorized in writing by CONSULTANT.

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

LOCAL AGENCY may permit copyrighting reports or other agreement products. If copyrights are permitted; the
agreement shall provide that the FHWA shall have the royalty-free nonexclusive and irrevocable right to reproduce,
publish, or otherwise use; and to authorize others to use, the work for government purposes.

ARTICLE XXVII CLAIMS FILED BY LOCAL AGENCY’s CONSTRUCTION CONTRACTOR
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A. If claims are filed by LOCAL AGENCY’s construction contractor relating to work performed by CONSULTANT’s
personnel, and additional information or assistance from CONSULTANT’s personnel is required in order to evaluate
or defend against such claims; CONSULTANT agrees to make its personnel available for consultation with LOCAL
AGENCY'’S construction contract administration and legal staff and for testimony, if necessary, at depositions and at
trial or arbitration proceedings.

B. CONSULTANT’s personnel that LOCAL AGENCY considers essential to assist in defending against construction
contractor claims will be made available on reasonable notice from LOCAL AGENCY. Consultation or testimony
will be reimbursed at the same rates, including travel costs that are being paid for CONSULTANT’s personnel
services under this contract.

C. Services of CONSULTANT’s personnel in connection with LOCAL AGENCY s construction contractor claims will
be performed pursuant to a written contract amendment, if necessary, extending the termination date of this contract
in order to resolve the construction claims.

ARTICLE XXVIII CONFIDENTIALITY OF DATA

A. All financial, statistical, personal, technical, or other data and information relative to LOCAL AGENCY’s operations,
which are designated confidential by LOCAL AGENCY and made available to CONSULTANT in order to carry out
this contract, shall be protected by CONSULTANT from unauthorized use and disclosure.

B. Permission to disclose information on one occasion, or public hearing held by LOCAL AGENCY relating to the
contract, shall not authorize CONSULTANT to further disclose such information, or disseminate the same on any
other occasion.

C. CONSULTANT shall not comment publicly to the press or any other media regarding the contract or LOCAL
AGENCY’s actions on the same, except to LOCAL AGENCY’s staff, CONSULTANT’s own personnel involved in
the performance of this contract, at public hearings or in response to questions from a Legislative committee.

D. CONSULTANT shall not issue any news release or public relations item of any nature, whatsoever, regarding work
performed or to be performed under this contract without prior review of the contents thereof by LOCAL AGENCY,
and receipt of LOCAL AGENCY’S written permission.

E. Any subcontract entered into as a result of this contract shall contain all of the provisions of this Article.

ARTICLE XXIX NATIONAL LABOR RELATIONS BOARD CERTIFICATION

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

ARTICLE XXX EVALUATION OF CONSULTANT

CONSULTANT’s performance will be evaluated by LOCAL AGENCY. 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 contract
record.

ARTICLE XXXI RETENTION OF FUNDS
A. Any subcontract entered into as a result of this Contract shall contain all of the provisions of this section.

D. The Agency shall hold retainage from the prime consultant and shall make prompt and regular incremental
acceptances of portions, as determined by the Agency, of the contract work, and pay retainage to the prime consultant
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based on these acceptances. The prime consultant, or subconsultant, shall return all monies withheld in retention from
a subconsultant within thirty (30) days after receiving payment for work satisfactorily completed and accepted
including incremental acceptances of portions of the contract work by the agency. Federal law (49 CFR 26.29)
requires that any delay or postponement of payment over thirty (30) days may take place only for good cause and with
the agency’s prior written approval. Any violation of this provision shall subject the violating prime consultant or
subconsultant to the penalties, sanctions and other remedies specified in Section 7108.5 of the Business and
Professions Code. These requirements 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, deficient subconsultant performance, or noncompliance by a
subconsultant. This provision applies to both DBE and non-DBE prime consultant and subconsultants.
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EXHIBIT C
CONSULTANT CONFLICT OF INTEREST DESIGNATION

The Political Reform Act! and the Chula Vista Conflict of Interest Code? (“Code™) require designated state and
local government officials, including some consultants, to make certain public disclosures using a Statement of
Economic Interests form (Form 700). Once filed, a Form 700 is a public document, accessible to any member of
the public. In addition, consultants designated to file the Form 700 are also required to comply with certain
ethics training requirements.’

A. Consultant IS a corporation or limited liability company and is therefore EXCLUDED* from disclosure.
[ B. Consultant NOT a corporation or limited liability company and disclosure designation is as follows:

APPLICABLE DESIGNATIONS FOR INDIVIDUAL(S) ASSIGNED TO PROVIDE SERVICES
(Category descriptions available at www.chulavistaca.gov/departments/city-clerk/conflict-of-interest-code.)

Name Email Address Applicable Designation

L] A. Full Disclosure

(] B. Limited Disclosure (select one or more of
the categories under which the consultant shall file):
J1. OJ2. 003 O4. 5. 6. 7.
Justification:

] C. Excluded from Disclosure

1.Required Filers

Each individual who will be performing services for the City pursuant to the Agreement and who meets the definition
of “Consultant,” pursuant to FPPC Regulation 18700.3, must file a Form 700.

2.Required Filing Deadlines
Each initial Form 700 required under this Agreement shall be filed with the Office of the City Clerk via the City's
online filing system, NetFile, within 30 days of the approval of the Agreement. Additional Form 700 filings will be

required annually on April 1 during the term of the Agreement, and within 30 days of the termination of the
Agreement.

3. Filing Designation
The City Department Director will designate each individual who will be providing services to the City pursuant to
the Agreement as full disclosure, limited disclosure, or excluded from disclosure, based on an analysis of the services
the Consultant will provide. Notwithstanding this designation or anything in the Agreement, the Consultant is
ultimately responsible for complying with FPPC regulations and filing requirements. If you have any questions

regarding filing requirements, please do not hesitate to contact the City Clerk at (619)691-5041, or the FPPC at 1-
866-ASK-FPPC, or (866) 275-3772 *2.

Pursuant to the duly adopted City of Chula Vista Conflict of Interest Code, this document shall serve as the written
determination of the consultant’s requirement to comply with the disclosure requirements set forth in the Code.

Completed by: Jerard Madrigal

1 Cal. Gov. Code §881000 et seq.; FPPC Regs. 18700.3 and 18704.
2 Chula Vista Municipal Code §§2.02.010-2.02.040.
3 Cal. Gov. Code 8853234, et seq.
4 CA FPPC Adv. A-15-147 (Chadwick) (2015); Davis v. Fresno Unified School District (2015) 237 Cal.App.4™ 261; FPPC Reg.
18700.3 (Consultant defined as an “individual” who participates in making a governmental decision; “individual” does not include
corporation or limited liability company).
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ID Task Name Duration Week Start  \Week Finish

Bl Task 1. Project Management & Preliminary Site Assessment

|2 1.1 Notice to Proceed 1 day Week1l Week1
| 3 1.2 Project Kickoff Meeting 1 day Week1l Week1
i 1.3 Bi-Weekly Progress Meeting 121 days Week5 Week 27
i 1.4 Acceptance Test Plan 15days Week5 Week8
19/ 1.5 Preliminary Inventory/Field Assessment 3days Week3 Week3
120 1.6 Final Detection Recommendations 2days Week4 Week4
E 1.7 Preconstruction Meeting 1 day Week 4  Week 4
ﬁ PAY ITEM C.4: Preconstruction Meetings 1 day Week 4  Week 4
23| 1.8 Post Implementation Meeting 1 day Week 31 Week 31
Task 2. Furnishing & Integration of Adaptive Signal System and Equipment
12> 2.1 Intersection Database Conversion 15days Week4 Week7
ﬁ 2.2 Program SynchroGreen Databases 5days Week8 Week9
Z 2.3 SynchroGreen Activation Plan 5days Week 10 Week 11
28| 2.4 Manufacture Controllers 60 days Week5 Week 17
E 2.5 Bench Test and Deliver Controllers 10days Week 17 Week 19
139 PAY ITEM C.2: Traffic Controller Programming and Testing 1 day Week 19 Week 19
i PAY ITEM A.2, A.3: Various Items 1 day Week 22 Week 22
32/ 2.6 Server Procurement 30days Week4 Week10
133 PAY ITEM A.4: Server for Central Server Software 1 day Week 10 Week 10
E 2.7 Server Installation/Configuration (City) 15 days Week 10 Week 13
13> 2.8 SynchroGreen Central Software Installation 2days Week13 Week 13
i PAY ITEM A.1: SG Int. License & Central Server Software w/ Integration 1 day Week 22 Week 22
37 PAYITEM C.3, H.1, H.2, H.3: Various Items 1 day Week 13 Week 13

70days_weeks

70 days Week6 Week 20

40days_wesk 26

Ed Task X. Detection Procurement, Installation and Configuration
39| X.3 Detection Configuration/Modify Existing Detection (City)
udTask 3. System Activation and Adjustments

3.1 Install Controllers 10days Week 19 Week 21
3.2 SynchroGreen Activation 3days Week21 Week21
PAY ITEM A.5: SynchroGreen Configuration and Integration 1 day Week 22 Week 22
3.3 Field Observations/System Adustments 10days Week 22 Week 24

PAY ITEM D.1: Field Observation and Signal Timing Adjustments 1 day Week 25 Week 25
3.4 SynchroGreen Observations Memorandum 10days Week 25 Week 27

sl Task 4. Before and After Traffic Study 71 days -_

48 4.1 Before Travel Time Runs 5days Week 15 Week 16

E 4.2 After Travel Time Runs 5days Week24 Week 25

50 4.3 Evaluation Report 15 days Week 26 Week 29
PAY ITEM B.1: Before and After Study and Writeup (Report) 1 day Week 29 Week 29

- T T TN T
5.1 SynchroGreen Local Controll Software Training 2 days Week 28 Week 28

i 5.2 SynchroGreen Central Server/ATMS Training 3days Week28 Week29

55 PAYITEME.1, F. 1 SynchroGreen Training 1 day Week 29 Week 29

Edrask . system Verifiation ___________21days Week3l week3a |
6.1 System Acceptance Testing 10 days Week29 Week 31

E 6.2 Acceptance Testing Resolution 10days Week31 Week 33

59| PAY ITEM C.1: Accpetance Test and Integration Test Plan and Testing 1 day Week 33 Week 33

Sl Task 7. System Acceptance & Software Maintenance Agreement

61/ 7.1 Warranty Documenation 2days Week33 Week33

62/ 7.2 System Acceptance 1 day Week 34 Week 34

63 PAYITEM G.1, G.2, G.3: Various ltems 1 day Week 34 Week 34

Month 1 Month 2 Month 3 Month 4 Month 5 Month 6 Month 7 Month 8
¢
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Chula Vista, CA SynchroGreen Deployment Schedule
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City of Chula Vista Fees

TASK | ACTIVITY QTYy EXT COST NOTES
Task 1: Project Manag & Preliminary Site A t $0.00
C.4 |Preconstruction Meetings 2 2 preconstruction meetings with city staff prior to deployment
Task 2: Furnishing & Integration of Adaptive Signal System and Equipment $523,859.00
Al SynchroGreen Intersection License & Central Server Software (per intersection) 28 Includes SynchroGreen Intersection License and Central Server Software
A2 Trafficware Model 2070C Traffic Controller 30 2070 Controllers include the following modules: 1C, 2E, 3E and 4A Note: V76 Patriot Local Controller Software also included
A3 Transit Signal Priority Controller Software 30 To Include Transit Signal Priority Controller Software for all controllers
A4 Server for Central Server Software 1 Dell Model R730 Server
C.2 Traffic Controller Programming and Testing 28 Includes database conversion and controller exchange by Southwest Traffic
Cc3 Central System and Workstation Installation No charge for Central System or unlimited client workstation installations
H.1 Street Sync Laptop Partner 1 Includes Street Sync Laptop Partner central module along with 5 laptop licenses (laptop not included)
H.2 SynchroGreen Virtual Test Tool 1 Custom Chula Vista SynchroGreen virtual test program tool
H.3 Customized Timing Sheet 1 To be completed outside of project during warranty period.
Task 3: System Activiation and Adjustments $24,900.00
D.1 Field Observation and Signal Timing Adjustments 1 Field observations by Trafficware and Urban Systems Assoc. traffic engineers, also includes Technical Memorandum
A5 SynchroGreen Configuration and Integration (per intersection) 28 Includes SynchroGreen Intersection and Configuration
Task 4: Before-After Traffic Study $13,611.00
B.1 Before and After Field Study and Write Up 1 Independently performed by Urban Systems Assoc for 28 locations
Task 5: Training $10,000.00
E.1 SynchroGreen Training (per day) 5 Includes 5 days onsite classroom & field training
F.1 User manual with at least 2 hard copies and electronic copy No charge for hard copy and electronic user manuals
Task 6: System Verification $0.00
C.1l |Acceptance and Integration Test Plan and Testing No charge for Acceptance Testing and Integration Testing, included with system
Task 7: System Acceptance & Software Maintenance Agr $25,200.00
G.1 Year 1: Software Maintenance Agreement 28 No charge for 1st year Software Maintenance Agreement, included
G.2 Year 2: Software Maintenance Agreement 28 Year 2 Software Maintenance Agreement charge
G.3 Year 3: Software Maintenance Agreement 28 Year 3 Software Maintenance Agreement charge
Total Cost Section
Sub-Total Cost $597,570.00
Sales Tax: 8.25% (on hardware only, A.2 & A.4) $7,362.55
Grand Total $604,932.55
5/3/2017 1of1 I TR I .iffu: ware
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k§ Trafficware

Engineered by [N] Naztec

Trafficware SynchroGreen Training Agenda

Day 1 Traffic Controller Software (9:00 AM —4:00 PM)

I.  General Overview of Training Course
* Overview of Day 1
* Learning Objectives
II.  Overview of Controller Basic Operational Features
* Naztec Controller Platform v76 Overview
*  Major Controller Highlights

1.
il.
1ii.
1v.
V.
Vi.
Vil.
Viil.
iX.

NTCIP Database — Cross Platform (NEMA/2070)
16 Phases/16 Overlaps/4 Rings

64 Detectors

48 Timing Patterns

Standard Coordination (Fixed/Floating Force offs)
SynchroGreen adaptive capabilities

Manual Pattern Override

Preempts with High/Low priority

Ethernet Capable

II. Interface & Navigation
e Controller Menu Simulator

L.

NTCIP Compliant Database

IV. Database Initialization

e Run Timer

* Overview of the process of initializing controller database

1.

None, STD 8, User, etc.

V.  Basic Controller Operation
* Rings, Sequences & Concurrency

L.
il.
iii.

Emphasis on STD 8
Barriers
Output Channels

* Phase Times - Definitions & Illustrations
Min Green, Gap,Ext, Yellow, Red, Max 1, Max 2, Walk, Ped Clear

L.
11.
1il.

Ranges
Minimums for Yellow and All-Red

» Phase Options - Definitions & Illustrations

1.
1.
1ii.
1v.
V.
Vi

Recalls

Lock Calls

Auto Flash Entry/Exit
Dual Entry
Simultaneous Gap Out
Rest in Walk

« Utility to Copy Phases and Timing

LUNCH (12:00 PM —

VI. Detection

1:00PM)

* Vehicle Parameters/Illustrations
* Pedestrian Parameters/Illustrations

Trafficware 522 Gillingham Sugar Land, TX 77478 281-240-7233 281-240-7238 Fax

Trafficware.com
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VIIL

Engineered by [N] Naztec

* Detector Configuration
* Detector Delays and Extensions
* Detector Calling and Sourcing

» Detector Status Screen, Definition and Interpretation of Terms
* Detector Diagnostics—Interpretation of Fault Messages and How to Correct

Channel Outputs and Mapping
* Channel Types
* Channel Flash Parameters
* Channel I/O Parameters
*+  MMU Permissive
i.  MMU Permissive Diagnostic Utility
* Misc Channel programming
* SDLC Device programming
* Clearing Critical SDLC Faults
» SDLC Status Display

Questions & Answers

Day 2 (9:00 AM —4:00 PM)

VIII.

IX.

X.

XI.

XII.

Review of Training Day 1
*  Questions and Answers
Overview of Training Day 2
* Learning Objectives
Unit Parameters and Ring Sequences
*  Unit Parameters
i.  Start Up Flash
ii.  Phase Mode
iii.  Auto Ped Clear
iv.  Free Ring Sequence
v. TS 2 Detector Faults
vi.  SDLC Retry
vii.  Cycle Fault Action
viii.  Manual Control Enable Timeout
ix.  Others
* Ring Sequence
Time-Base Scheduling (For Standard Coordination)
* NTCIP Time of Day Scheduler
*  Programming Time/Date
* Advanced Scheduler
» Easy Scheduler
* Day Plan Table
* Action Table
* Time Base Parameters
i.  Daylight Savings
ii.  Time Base Synch Reference
* Time Base Status
* Special Function Programming
Basic Coordination
* Theory of Basic Coordination

Trafficware 522 Gillingham Sugar Land, TX 77478 281-240-7233

281-240-7238 Fax

Trafficware.com
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Engineered by [N] Naztec

i.  Timing Plans (Cycle, Split, Offset)
ii. ~ Common Cycle Length
iii.  Direction of Flow
iv.  Green Band
v.  Pattern Definitions (Transitions, Offset Referencing)
NTCIP Coordination
i.  Pattern Definitions
Coordination Modes
i.  Test Op Mode
ii.  Correction Mode
iii.  Maximum
iv.  Force-Off (Fixed vs. Floating)
v.  Modes +
Coordination Mode Source Hierarchy (SynchroGreen=System Command)
Pattern Definitions
i.  Cycle Length
ii.  Offset
Split Definitions
1. Split Number
ii.  Sequence Number
iii.  Split Tables
Transition
i.  Short, Long, Dwell
ii.  No Short Phases
Coordination Status Display
Coordination Diagnostics and Faults

LUNCH (12:00 PM — 1:00PM)

XI1I1. Hands-On Exercise

Programming a Controller — Example Problem and Data Entry

XIV.  Preemption

Theory & Definition

Operation
i.  High Priority Preemptions
ii.  Low Priority

Preemption Times

Preemption Phases
1. Track Clearance Phase
ii.  Dwell Phase

Options

Functions & Features

Parameters

Low Priorities

Question & Answers

END OF DAY 2

Trafficware 522 Gillingham Sugar Land, TX 77478 281-240-7233 281-240-7238 Fax Trafficware.com
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Engineered by [N] Naztec

Day 3 — ATMS.now/SynchroGreen Interface (9:00 AM —4:00 PM)

I.  Introduction and General Overview
* Goals and Objectives of Training Session
II.  Basic Overview
+ Starting ATMS.now/SynchroGreen
* Client Application layout
* Client Views
i.  List View
ii.  Map View
* Basic Modules
i.  Home Module Overview
a. Search Engines
ii.  Definitions Module Overview
iii.  Reports Module Overview
iv.  SynchroGreen (to be covered Day 4)
III. ATMS.now/SynchorGreen - Intersection Setup
* Define a Controller
i.  List View
ii.  Map View
* View a Controller
Edit a Controller
i.  Single Controller
a. Phase Entries
b. Unit Parameters
c. Detector Assignments
d. Channel Assignments
ii.  Multiple Controllers
* Copy/Paste by row, columns, table, or entire database
» Using filters and tab folders
* Controller Online/Offline
IV. Database Management
» Database File System (Tech Note 3020)
i.  Permanent File
ii.  Standard File
iii.  Upload File
iv.  Special Files
* Database Upload
+ Saving Upload file to Standard and Permanent
» Database Download
* Download with Verify
* Download No Verify
* Database Compare
i.  Differences Highlighted in Red

LUNCH (12:00 PM - 1:00PM)

V. Real-Time Screens
*  Choose Intersection(s)

Trafficware 522 Gillingham Sugar Land, TX 77478 281-240-7233 281-240-7238 Fax Trafficware.com
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Engineered by [N] Naztec

* Scan Screen Tabs
i.  General

1.  Coordination

1i.  Detector

iv.  Alarms

v.  Aerial

vi.  Front Panel
Add Intersection
» Device and Event Locations
* Adding Data Points

i.  Data Point Options

a. Symbols
b. Parameter
c. Value

d. Color

+ Using Map View to Zoom
VI. Intersection Control Group

* Assigning Controllers to Groups
i.  Control Group
ii.  Flex Group

VII.  Scheduler
» Setting up Scheduled Events
* Type of Event

L.
ii.

Full Status
Real-Time Clock

* Selection By

1.
11.
1il.

Controller
Group
Flex Group

e Scheduled Interval
* Time and Date Range

VIII.

Reports Module

* Report Name and Category
» Report Search Engine

1.
il.
iii.

Controller ID
Controller Name
Database File

« Sample Reports

L
11.

iii.  Detector Failure Report

iv.  Flex Group Report

v.  Turning Movement Report (Tabular and Graphic)
vi.  Volume/Occupancy Reports
vii.  Timing Sheet Reports

Questions & Answers

END OF DAY 3

Trafficware

522 Gillingham

Controller Communication Report
Controller Pattern Report

Sugar Land, TX 77478

281-240-7233 281-240-7238 Fax Trafficware.com
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Day 4 — SynchroGreen Operations (9:00 AM —4:00 PM)

I. Module
* Goals and Objectives of Training Session
*  SynchroGreen Topology
* Detection Design
II.  SynchroGreen Algorithm Overview

» Green Utilization Explained
* Phase Allocation Calculations
* Period Calculations
» Start Time Calculations
» Strategies for Coordination

III.  Intersection Software/Database Setup
* Adaptive Pattern Configuration
* Split Table Configuration
* Test Procedures
* Misc. Coordination Settings
* Detection Configuration and Channel Assignment

IV.  Central Server Software Configuration
* SynchroGreen Central Server Software Application
* SynchroGreen Interface
*  Supplemental Web Interface Application

V. SSM Menu Structure and Settings

» Database Settings
*  Scheduler
» Status

VI. SSL Menu Structure and Settings (Important!)
» Database Settings
* Scheduler
» Status

LUNCH (12:00 PM - 1:00PM)

VII. SynchroGreen Supervisor
* Types of Triggers
*  Syntax
VIII.  Initial System Settings and Configuration
IX.  SynchroGreen Interface, Tools and Reports
X.  SynchroGreen Troubleshooting and Calibration
XI.  One-on-One with System Operators

Questions & Answers

END OF DAY 4

Dayv 5 — SynchroGreen Field Adjustments (9:00 AM —4:00 PM)

I.  Field Exercise 1
* Split and Cycle Adjustments

Trafficware 522 Gillingham Sugar Land, TX 77478 281-240-7233 281-240-7238 Fax Trafficware.com
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* Adjustments for too much time
* Adjustments for too little time
II.  Field Exercise 2
e Coordination Adjustments
Vehicles arrive too early
Vehicles arrive too late
* Crossing arterials
» Static Cycle and Reference Point settings
III.  Field Exercise 3
* SynchroGreen Supervisor
* Ramp Triggers
*  Volume/Occupancy Triggers
e Communications Fault Triggers
* Detection Fault Triggers

LUNCH (12:00 PM - 1:00PM)

IV.  Field Exercise 4
* Detection Adjustments
* Detector Calibration Factors
* Max Utilization
* Smoothing Factors
V. Module
* Goals and Objectives of Training Session
e SynchroGreen Topology
* Detection Design

Questions & Answers

END OF DAY 5

Trafficware 522 Gillingham Sugar Land, TX 77478

281-240-7233

281-240-7238 Fax

Trafficware.com



Local Assistance Procedures Manual EXHBIT 10-1
Notice to Proposers DBE Information

ExHIBIT 10-1 NOTICE TO PROPOSERS DBE INFORMATION

The Agency has established a DBE goal for this Contract of 1.00 oy
OR

The Agency has not established a goal for this Contract. However, proposers are encouraged to obtain DBE
participation for this contract.

1. TERMSASUSED IN THIS DOCUMENT

e The term “Disadvantaged Business Enterprise” or “DBE” means a for-profit small business concern
owned and controlled by a socially and economically disadvantaged person(s) as defined in Title 49,
Code of Federal Regulations (CFR), Part 26.5.

e The term “Agreement” also means “Contract.”

e Agency also means the local entity entering into this contract with the Contractor or Consultant.
e The term “Small Business” or “SB” is as defined in 49 CFR 26.65.

2. AUTHORITY AND RESPONSIBILITY

A. DBEs and other small businesses are strongly encouraged to participate in the performance of Contracts
financed in whole or in part with federal funds (See 49 CFR 26, “Participation by Disadvantaged
Business Enterprises in Department of Transportation Financial Assistance Programs”). The Consultant
must ensure that DBES and other small businesses have the opportunity to participate in the performance
of the work that is the subject of this solicitation and should take all necessary and reasonable steps for
this assurance. The proposer must not discriminate on the basis of race, color, national origin, or sex in
the award and performance of subcontracts.

B. Proposers are encouraged to use services offered by financial institutions owned and controlled by DBEs.

3. SUBMISSION OF DBE INFORMATION

If there is a DBE goal on the contract, Exhibit 10-O1 Consultant Proposal DBE Commitment must be
included in the Request for Proposal. In order for a proposer to be considered responsible and responsive, the
proposer must make good faith efforts to meet the goal established for the contract. If the goal is not met, the
proposer must document adequate good faith efforts. All DBE participation will be counted towards the
contract goal; therefore, all DBE participation shall be collected and reported.

Exhibit 10-O2 Consultant Contract DBE Information must be included with the Request for Proposal. Even if
no DBE participation will be reported, the successful proposer must execute and return the form.

4. DBEPARTICIPATION GENERAL INFORMATION

It is the proposer’s responsibility to be fully informed regarding the requirements of 49 CFR, Part 26, and the
Department’s DBE program developed pursuant to the regulations. Particular attention is directed to the
following:

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

Page 1 of 3
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Local Assistance Procedures Manual EXHBIT 10-1
Notice to Proposers DBE Information

B. A certified DBE may participate as a prime consultant, subconsultant, joint venture partner, as a vendor
of material or supplies, or as a trucking company.

C. A DBE proposer not proposing as a joint venture with a non-DBE, will be required to document one or a
combination of the following:

1. The proposer is a DBE and will meet the goal by performing work with its own forces.

2. The proposer will meet the goal through work performed by DBE subconsultants, suppliers or
trucking companies.

3. The proposer, prior to proposing, made adequate good faith efforts to meet the goal.

D. A DBE joint venture partner must be responsible for specific contract items of work or clearly defined
portions thereof. Responsibility means actually performing, managing, and supervising the work with its
own forces. The DBE joint venture partner must share in the capital contribution, control, management,
risks and profits of the joint venture commensurate with its ownership interest.

E. A DBE must perform a commercially useful function pursuant to 49 CFR 26.55, that is, a DBE firm
must be responsible for the execution of a distinct element of the work and must carry out its
responsibility by actually performing, managing and supervising the work.

F. The proposer shall list only one subconsultant for each portion of work as defined in their proposal and all
DBE subconsultants should be listed in the bid/cost proposal list of subconsultants.

G. A prime consultant who is a certified DBE is eligible to claim all of the work in the Contract toward the
DBE participation except that portion of the work to be performed by non-DBE subconsultants.

5. RESOURCES

A. The CUCP database includes the certified DBEs from all certifying agencies participating in the CUCP. If
you believe a firm is certified that cannot be located on the database, please contact the Caltrans Office of
Certification toll free number 1-866-810-6346 for assistance.

B. Access the CUCP database from the Department of Transportation, Office of Business and Economic
Opportunity Web site at: http://www.dot.ca.gov/hg/bep/.

1. Click on the link in the left menu titled Disadvantaged Business Enterprise;
2. Click on Search for a DBE Firm link;

3. Click on Access to the DBE Query Form located on the first line in the center of the page.

Searches can be performed by one or more criteria. Follow instructions on the screen.

6. MATERIALS OR SUPPLIES PURCHASED FROM DBES COUNT TOWARDS THE DBE GOAL UNDER THE
FOLLOWING CONDITIONS:

A. If the materials or supplies are obtained from a DBE manufacturer, count 100 percent of the cost of the
materials or supplies. A DBE manufacturer is a firm that operates or maintains a factory, or establishment
that produces on the premises the materials, supplies, articles, or equipment required under the Contract
and of the general character described by the specifications.

B. If the materials or supplies purchased from a DBE regular dealer, count 60 percent of the cost of the
materials or supplies. A DBE regular dealer is a firm that owns, operates or maintains a store, warehouse,
or other establishment in which the materials, supplies, articles or equipment of the general character
described by the specifications and required under the Contract are bought, kept in stock, and regularly
sold or leased to the public in the usual course of business. To be a DBE regular dealer, the firm must be
an established, regular business that engages, as its principal business and under its own name, in the
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Notice to Proposers DBE Information

purchase and sale or lease of the products in question. A person may be a DBE regular dealer in such bulk
items as petroleum products, steel, cement, gravel, stone or asphalt without owning, operating or
maintaining a place of business provided in this section.

C. If the person both owns and operates distribution equipment for the products, any supplementing of
regular dealers’ own distribution equipment shall be, by a long-term lease agreement and not an ad hoc or
Agreement-by-Agreement basis. Packagers, brokers, manufacturers’ representatives, or other persons
who arrange or expedite transactions are not DBE regular dealers within the meaning of this section.

D. Materials or supplies purchased from a DBE, which is neither a manufacturer nor a regular dealer, will be
limited to the entire amount of fees or commissions charged for assistance in the procurement of the
materials and supplies, or fees or transportation charges for the delivery of materials or supplies required
on the job site, provided the fees are reasonable and not excessive as compared with fees charged for
similar services.
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Local Assistance Procedures Manual EXHIBIT 10-K
Consultant Certification of Contract Costs and Financial Management System

ExHIBIT 10-K CONSULTANT CERTIFICATION OF CONTRACT COSTS AND FINANCIAL
MANAGEMENT SYSTEM

(Note: If requesting to utilize the Safe Harbor Indirect Cost Rate submit Attachment 1 of

DLA-OB 13-07 - Safe Harbor Indirect Cost Rate for Consultant Contracts found at
http://www.dot.ca.gov/hg/LocalPrograms/DLA_OB/DLA_OB.htm in lieu of this form.)

Certification of Final Indirect Costs:

Consultant Firm Name: IT TechPros, Inc.

Indirect Cost Rate: __$0.00 * for fiscal period 2017

*Fiscal period covered for Indirect Cost Rate developed (not the contract period).

Local Government: City of Chula Vista, California

Contract Number: 17052 Project Number: TF-389

I, the undersigned, certify that | have reviewed the proposal to establish final indirect cost rates for the fiscal
period as specified above and to the best of my knowledge and belief:

1. All costs included in this proposal to establish final Indirect Cost Rates are allowable in
accordance with the cost principles of the Federal Acquisition Regulations (FAR) of Title 48,
Code of Federal Regulations (CFR), Part 31.

2. This proposal does not include any costs which are expressly unallowable under the cost
principles of the FAR of 48 CFR, Part 31.

All known material transactions or events that have occurred affecting the firm’s ownership, organization, and
Indirect Cost Rates have been disclosed as of the date of proposal preparation noted above.

Certification of Financial Management System:

I, the undersigned, certify to the best of my knowledge and belief that our Financial Management System meets
the standards for financial reporting, accounting records, internal and budget control as set forth in the FAR of
Title 49, CFR, Part 18.20 to the extent applicable to Consultant.

Certification of Dollar Amount for all A&E Contracts:

I, the undersigned, certify that the approximate dollar amount of all A&E contracts awarded by Caltrans or a
California local agency to this firm within the last three (3) calendar years for all State DOT and Local Agencies
is $0.00 and the number of states in which the firm does business is 1

Certification of Direct Costs:

I, the undersigned, certify to the best of my knowledge and belief that all direct costs identified on the cost
proposal(s) in this contract are reasonable, allowable and allocable to the contract in accordance with the cost
principles of the FAR of Title 48, CFR, Part 31. Allowable direct costs to a Government contract shall be:
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Local Assistance Procedures Manual EXHIBIT 10-K
Consultant Certification of Contract Costs and Financial Management System

1. Compliant with Generally Accepted Accounting Principles (GAAP) and standards promulgated
by the Cost Accounting Standards Board (when applicable).

2. Compliant with the terms of the contract and is incurred specifically for the contract.

3. Not prohibited by 23 CFR, Chapter 1, Part 172 — Administration of Engineering and Design
Related Service Contracts to the extent requirements are applicable to Consultant.

All costs must be applied consistently and fairly to all contracts. All documentation of compliance must be
retained in the project files.

Subconsultants (if applicable)
Proposed Contract Amount (or amount not to exceed if on-call contract): $ 10,258.16

Prime Consultants (if applicable)
Proposed Total Contract Amount (or amount not to exceed if on-call contract): $ _ N/A

Prime, list all subconsultants and proposed subcontract dollar amounts (attach additional page if necessary):

@ B H P B

Consultant Certifying (Print Name and Title):

Name: Kathy David

Title: President & CEO
Consultant Certification Signature **: Kﬁ«ﬁ;/% Davet

Date of Certification (mm/dd/yyyy): 04/28/2017

Consultant Contact Information:

Email: kdavid@it-techpros.com

Phone number: 888-484-7767 x 100 or 760-670-5697

**An individual executive or financial officer of the consultant’s organization at a level no lower than a Vice
President or Chief Financial Officer, or equivalent, who has authority to represent the financial information
utilized to establish the Indirect Cost Rate proposal submitted in conjunction with the contract.

Note: Per 23 U.S.C. 112(b)(2)(B), Subconsultants must comply with the FAR Cost Principles contained in 48 CFR, Part 31.

23 CFR Part 172.3 Definitions state: Consultant means the individual or firm providing engineering and design related services as a party
to the contract. Therefore, subconsultants as parties of a contract must complete a certification and send originals to A&l and keep copies
in Local Agency Project Files.

Distribution: 1) Original to Caltrans Audits and Investigations
2) Retained in Local Agency Project Files
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Local Assistance Procedures Manual EXHIBIT 10-K
Consultant Certification of Contract Costs and Financial Management System

EXHIBIT 10-K CONSULTANT CERTIFICATION OF CONTRACT COSTS AND FINANCIAL
MANAGEMENT SYSTEM

(Note: If requesting to utilize the Safe Harbor Indirect Cost Rate submit Attachment 1 of

DLA-OB 13-07 - Safe Harbor Indirect Cost Rate for Consultant Contracts found at
http://'www.dot.ca.gov/hq/LocalPrograms/DLA_OB/DLA_OB.htm in lieu of this form.)

Certification of Final Indirect Costs:

Consultant Firm Name: Southwest Traffic Systems

Indirect Cost Rate: 35% * for fiscal period 2015

*Fiscal period covered for Indirect Cost Rate developed (not the contract period).

Local Government: City of Chula Vista, California

Contract Number: 17052 Project Number: TF-389

I, the undersigned, certify that I have reviewed the proposal to establish final indirect cost rates for the fiscal
period as specified above and to the best of my knowledge and belief:

1. All costs included in this proposal to establish final Indirect Cost Rates are allowable in
accordance with the cost principles of the Federal Acquisition Regulations (FAR) of Title 48,
Code of Federal Regulations (CFR), Part 31.

2. This proposal does not include any costs which are expressly unallowable under the cost
principles of the FAR of 48 CFR, Part 31.

All known material transactions or events that have occurred affecting the firm’s ownership, organization, and
Indirect Cost Rates have been disclosed as of the date of proposal preparation noted above.

Certification of Financial Management System:

I, the undersigned, certify to the best of my knowledge and belief that our Financial Management System meets
the standards for financial reporting, accounting records, internal and budget control as set forth in the FAR of
Title 49, CFR, Part 18.20 to the extent applicable to Consultant.

Certification of Dollar Amount for all A&E Contracts:

I, the undersigned, certify that the approximate dollar amount of all A&E contracts awarded by Caltrans or a
California local agency to this firm within the last three (3) calendar years for all State DOT and Local Agencies
is $0.00 and the number of states in which the firm does business is 4

Certification of Direct Costs:

I, the undersigned, certify to the best of my knowledge and belief that all direct costs identified on the cost
proposal(s) in this contract are reasonable, allowable and allocable to the contract in accordance with the cost
principles of the FAR of Title 48, CFR, Part 31. Allowable direct costs to a Government contract shall be:
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Local Assistance Procedures Manual EXHIBIT 10-K
Consultant Certification of Contract Costs and Financial Management System

1. Compliant with Generally Accepted Accounting Principles (GAAP) and standards promulgated
by the Cost Accounting Standards Board (when applicable).

2. Compliant with the terms of the contract and is incurred specifically for the contract.

3. Not prohibited by 23 CFR, Chapter 1, Part 172 — Administration of Engineering and Design
Related Service Contracts to the extent requirements are applicable to Consultant.

All costs must be applied consistently and fairly to all contracts. All documentation of compliance must be
retained in the project files.

Subconsultants (if applicable) .
Proposed Contract Amount (or amount not to exceed if on-call contract): $ 18,200.00

Prime Consultants (if applicable)
Proposed Total Contract Amount (or amount not to exceed if on-call contract): $

Prime, list all subconsultants and proposed subcontract dollar amounts (attach additional page if necessary):

A P PH BB

Consultant Certifying (Print Name and Title):

Name: Fred L Roush

Title: President /

Consultant Certification Signature **:

Date of Certification (mm/dd/yyyy): 05/1/2017

Consultant Contact Information:

Email; froush@southwesttraffic.com

Phone number; 602 505 1025

** An individual executive or financial officer of the consultant’s organization at a level no lower than a Vice
President or Chief Financial Officer, or equivalent, who has authority to represent the financial information
utilized to establish the Indirect Cost Rate proposal submitted in conjunction with the contract.

Note: Per 23 US.C. 112(b)(2)(B), Subconsultants must comply with the FAR Cost Principles contained in 48 CFR, Part 31.

23 CFR Part 172.3 Definitions state: Consultant means the individual or firm providing engineering and design related services as a party
to the contract. Therefore, subconsultants as parties of a contract must complete a certification and send originals to A&l and keep copies
in Local Agency Project Files.

Distribution: 1) Original to Caltrans Audits and Investigations
2) Retained in Local Agency Project Files
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Local Assistance Procedures Manual EXHIBIT 10-K
Consultant Certification of Contract Costs and Financial Management System

EXHIBIT 10-K CONSULTANT CERTIFICATION OF CONTRACT COSTS AND FINANCIAL
MANAGEMENT SYSTEM

(Note: If requesting to utilize the Safe Harbor Indirect Cost Rate submit Attachment 1 of

DLA-OB 13-07 - Safe Harbor Indirect Cost Rate for Consultant Contracts found at
http://www.dot.ca.gov/hq/LocalPrograms/DLA_OB/DLA_OB.htm in lieu of this form.)

Certification of Final Indirect Costs:

Consultant Firm Name: Urban System Associates, Inc.

Indirect Cost Rate: 110% * for fiscal period 01/01/17-12/31/17

*Fiscal period covered for Indirect Cost Rate developed (not the contract period).

Local Government: City of Chula Vista, California

Contract Number: 17052 Project Number: TF-389

I, the undersigned, certify that I have reviewed the proposal to establish final indirect cost rates for the fiscal
period as specified above and to the best of my knowledge and belief:

1. All costs included in this proposal to establish final Indirect Cost Rates are allowable in
accordance with the cost principles of the Federal Acquisition Regulations (FAR) of Title 48,
Code of Federal Regulations (CFR), Part 31.

2. This proposal does not include any costs which are expressly unallowable under the cost
principles of the FAR of 48 CFR, Part 31.

All known material transactions or events that have occurred affecting the firm’s ownership, organization, and
Indirect Cost Rates have been disclosed as of the date of proposal preparation noted above.

Certification of Financial Management System:
I, the undersigned, certify to the best of my knowledge and belief that our Financial Management System meets

the standards for financial reporting, accounting records, internal and budget control as set forth in the FAR of
Title 49, CFR, Part 18.20 to the extent applicable to Consultant.

Certification of Dollar Amount for all A&E Contracts:

I, the undersigned, certify that the approximate dollar amount of all A&E contracts awarded by Caltrans or a
California local agency to this firm within the last three (3) calendar years for all State DOT and Local Agencies
is $500,000.00 and the number of states in which the firm does business is !

Certification of Direct Costs:

I, the undersigned, certify to the best of my knowledge and belief that all direct costs identified on the cost
proposal(s) in this contract are reasonable, allowable and allocable to the contract in accordance with the cost
principles of the FAR of Title 48, CFR, Part 31. Allowable direct costs to a Government contract shall be:
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Local Assistance Procedures Manual EXHIBIT 10-K
Consultant Certification of Contract Costs and Financial Management System

1. Compliant with Generally Accepted Accounting Principles (GAAP) and standards promulgated
by the Cost Accounting Standards Board (when applicable).

2. Compliant with the terms of the contract and is incurred specifically for the contract.

3. Not prohibited by 23 CFR, Chapter 1, Part 172 — Administration of Engineering and Design
Related Service Contracts to the extent requirements are applicable to Consultant.

All costs must be applied consistently and fairly to all contracts. All documentation of compliance must be
retained in the project files.

Subconsultants (if applicable)
Proposed Contract Amount (or amount not to exceed if on-call contract): $ 14,260.00

Prime Consultants (if applicable)
Proposed Total Contract Amount (or amount not to exceed if on-call contract): $

Prime, list all subconsultants and proposed subcontract dollar amounts (attach additional page if necessary):

&h hH PH BB

Consultant Certifying (Print Name and Title):

Name: Justin P. Schlaefli

Title: President J

Consultant Certification Signature **; <

Date of Certification (mm/dd/yyyy): 05/82/17

Consultant Contact Information:

Email: Justin@urbansystems.net

Phone number: 858-560-4911 x101

**An individual executive or financial officer of the consultant’s organization at a level no lower than a Vice
President or Chief Financial Officer, or equivalent, who has authority to represent the financial information
utilized to establish the Indirect Cost Rate proposal submitted in conjunction with the contract.

Note: Per 23 U.S.C. 112(b)(2)(B), Subconsultants must comply with the FAR Cost Principles contained in 48 CFR, Part 31.

23 CFR Part 172.3 Definitions state: Consultant means the individual or firm providing engineering and design related services as a party
to the contract. Therefore, subconsultants as parties of a contract must complete a certification and send originals to A&I and keep copies
in Local Agency Project Files.

Distribution: 1) Original to Caltrans Audits and Investigations
2) Retained in Local Agency Project Files
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Local Assistance Procedures Manual EXHIBIT 10-K
Consultant Certification of Contract Costs and Financial Management System

ExXHIBIT 10-K CONSULTANT CERTIFICATION OF CONTRACT COSTS AND FINANCIAL
MANAGEMENT SYSTEM

(Note: If requesting to utilize the Safe Harbor Indirect Cost Rate submit Attachment 1 of

DLA-OB 13-07 - Safe Harbor Indirect Cost Rate for Consultant Contracts found at
http://www.dot.ca.gov/hq/LocalPrograms/DLA_OB/DLA_OB.htm in lieu of this form.)

Certification of Final Indirect Costs:

Consultant Firm Name: Trafficware Group, Inc.

Indirect Cost Rate: 37.6% * for fiscal period 2015

*Fiscal period covered for Indirect Cost Rate developed (not the contract period).

Local Government: City of Chula Vista, California

Contract Number: 17052 Project Number: TF-389

I, the undersigned, certify that I have reviewed the proposal to establish final indirect cost rates for the fiscal
period as specified above and to the best of my knowledge and belief:

1. All costs included in this proposal to establish final Indirect Cost Rates are allowable in
accordance with the cost principles of the Federal Acquisition Regulations (FAR) of Title 48,
Code of Federal Regulations (CFR), Part 31.

2. This proposal does not include any costs which are expressly unallowable under the cost
principles of the FAR of 48 CFR, Part 31.

All known material transactions or events that have occurred affecting the firm’s ownership, organization, and
Indirect Cost Rates have been disclosed as of the date of proposal preparation noted above.

Certification of Financial Management System:

I, the undersigned, certify to the best of my knowledge and belief that our Financial Management System meets
the standards for financial reporting, accounting records, internal and budget control as set forth in the FAR of
Title 49, CFR, Part 18.20 to the extent applicable to Consultant.

Certification of Dollar Amount for all A&E Contracts:

I, the undersigned, certify that the approximate dollar amount of all A&E contracts awarded by Caltrans or a
California local agency to this firm within the last three (3) calendar years for all State DOT and Local Agencies
is $0.00 and the number of states in which the firm does business is 34 ;

Certification of Direct Costs:

I, the undersigned, certify to the best of my knowledge and belief that all direct costs identified on the cost
proposal(s) in this contract are reasonable, allowable and allocable to the contract in accordance with the cost
principles of the FAR of Title 48, CFR, Part 31. Allowable direct costs to a Government contract shall be:
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Consultant Certification of Contract Costs and Financial Management System

1. Compliant with Generally Accepted Accounting Principles (GAAP) and standards promulgated
by the Cost Accounting Standards Board (when applicable).

Compliant with the terms of the contract and is incurred specifically for the contract.

3. Not prohibited by 23 CFR, Chapter 1, Part 172 — Administration of Engineering and Design
Related Service Contracts to the extent requirements are applicable to Consultant.

All costs must be applied consistently and fairly to all contracts. All documentation of compliance must be
retained in the project files.

Subconsultants (if applicable)
Proposed Contract Amount (or amount not to exceed if on-call contract): $ 42,718.16

Prime Consultants (if applicable)
Proposed Total Contract Amount (or amount not to exceed if on-call contract): $ 604,932.55

Prime, list all subconsultants and proposed subcontract dollar amounts (attach additional page if necessary):

IT TechPros (DBE) $10,258.16
Southwest Traffic Systems, Inc. $18,200.00
Urban Systems Associates, Inc. $14,260.00
$
$

Consultant Certifying (Print Name and Title):

Name: Joe Custer

Title: CFO

AN
Consultant Certification Signature **: \X( ( ) Z

Date of Certification (mm/dd/yyyy): 05/092017

Consultant Contact Information:

Email: joecuster@trafficware.com

Phone number: 281.240.7233

** An individual executive or financial officer of the consultant’s organization at a level no lower than a Vice
President or Chief Financial Officer, or equivalent, who has authority to represent the financial information
utilized to establish the Indirect Cost Rate proposal submitted in conjunction with the contract.

Note: Per 23 U.S.C. 112(b)(2)(B), Subconsultants must comply with the FAR Cost Principles contained in 48 CFR, Part 31.

23 CFR Part 172.3 Definitions state: Consultant means the individual or firm providing engineering and design related services as a party
to the contract. Therefore, subconsultants as parties of a contract must complete a certification and send originals to A&I and keep copies
in Local Agency Project Files.

Distribution: 1) Original to Caltrans Audits and Investigations
2) Retained in Local Agency Project Files
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Local Assistance Procedures Manual Exhibit 10-02
Consultant Contract DBE Commitment

EXHIBIT 10-O2 CONSULTANT CONTRACT DBE COMMITMENT

1. Local Agency:  City of Chula Vista 2. Contract DBE Goal: 1%
3. Project Description:  Upgrade of Traffic Signals to Adaptive Signal Control
4. Project Location; City of Chula Vista, East H St, Telegraph Canyon Rd, Paseo Ranchero

5. Consultant's Name: | rafficware Group, Inc. 6. Prime Certified DBE: O 7. Total Contract Award Amount: $604,932.55
8. Total Dollar Amount for ALL Subconsultants:  $42,718.16 9. Total Number of ALL Subconsultants: 3 (Inc. suppliers)
o ; ; 11. DBE 13. DBE
10. Description of \é\ﬁ)rkiiggmce, or Materials Certification 12. DBE Contact Information Dollar
PP Number Amount
Dell Server (R730 Server) 43129 330 Ranchero Dr. Ste. 138, San $10,258.1€

Marcos, CA 92069

Local Agency to Complete this Section

20. Local Agency Contract $6,154.90
Niimhar: 14. TOTAL CLAIMED DBE PARTICIPATION
21. Federal-Aid Project Number: 1

%

22. Contract Execution
Natea

Local Agency certifies that all DBE certifications are valid and information on IMPORTANT: Identify all DBE firms being claimed for credit,

this form is complete and accurate. regardless of tier. Written confirmation of each listed DBE is
re
01-May 2017

23. Local Agency Representative's Signature 24, Date 15.(7reparer's Signature 16. Date

Joe Custer 281-240-7233
25. Local Agency Representative's Name 26. Phone 17. Preparer's Name 18. Phone

CFO
27. Local Agency Representative's Title 19. Preparer's Title

DISTRIBUTION: 1. Original — Local Agency
2. Copy — Caltrans District Local Assistance Engineer (DLAE). Failure to submit to DLAE within 30 days of contract
execution may result in de-obligation of federal funds on contract.

ADA Notice: For individuals with sensory disabilities, this document is available in alternate formats. For information call (916) 654-6410 or TDD (916) 654-
3880 or write Records and Forms Management, 1120 N Street, MS-89, Sacramento, CA 95814,
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INSTRUCTIONS - CONSULTANT CONTRACT DBE COMMITMENT

CONSULTANT SECTION

1. Local Agency - Enter the name of the local or regional agency that is funding the contract.

2. Contract DBE Goal - Enter the contract DBE goal percentage as it appears on the project advertisement.

3. Project Description - Enter the project description as it appears on the project advertisement (Bridge Rehab, Seismic
Rehab, Overlay, Widening, etc).

4. Project Location - Enter the project location as it appears on the project advertisement.

5. Consultant’s Name - Enter the consultant’s firm name.

6. Prime Certified DBE - Check box if prime contractor is a certified DBE.

7. Total Contract Award Amount - Enter the total contract award dollar amount for the prime consultant.

8. Total Dollar Amount for ALL Subconsultants — Enter the total dollar amount for all subcontracted consultants.
SUM = (DBEs + all Non-DBEs). Do not include the prime consultant information in this count.

9. Total number of ALL subconsultants — Enter the total number of all subcontracted consultants. SUM = (DBEs + all
Non-DBEs). Do not include the prime consultant information in this count.

10. Description of Work, Services, or Materials Supplied - Enter description of work, services, or materials to be
provided. Indicate all work to be performed by DBEs including work performed by the prime consultant’s own forces, if
the prime is a DBE. If 100% of the item is not to be performed or furnished by the DBE, describe the exact portion to be
performed or furnished by the DBE. See LAPM Chapter 9 to determine how to count the participation of DBE firms.
11. DBE Certification Number - Enter the DBE’s Certification Identification Number. All DBEs must be certified on
the date bids are opened.

12. DBE Contact Information - Enter the name, address, and phone number of all DBE subcontracted consultants.
Also, enter the prime consultant’s name and phone number, if the prime is a DBE.

13. DBE Dollar Amount - Enter the subcontracted dollar amount of the work to be performed or service to be
provided. Include the prime consultant if the prime is a DBE. See LAPM Chapter 9 for how to count full/partial
participation.

14. Total Claimed DBE Participation - $: Enter the total dollar amounts entered in the “DBE Dollar Amount” column.
%: Enter the total DBE participation claimed (“Total Participation Dollars Claimed” divided by item “Total Contract
Award Amount”). If the total % claimed is less than item “Contract DBE Goal,” an adequately documented Good Faith
Effort (GFE) is required (see Exhibit 15-H DBE Information - Good Faith Efforts of the LAPM).

15. Preparer’s Signature - The person completing the DBE commitment form on behalf of the consultant’s firm must
sign their name.

16. Date - Enter the date the DBE commitment form is signed by the consultant’s preparer.

17. Preparer’s Name - Enter the name of the person preparing and signing the consultant’s DBE commitment form.

18. Phone - Enter the area code and phone number of the person signing the consultant’s DBE commitment form.

19. Preparer’s Title - Enter the position/title of the person signing the consultant’s DBE commitment form.

LOCAL AGENCY SECTION

20. Local Agency Contract Number - Enter the Local Agency contract number or identifier.

21. Federal-Aid Project Number - Enter the Federal-Aid Project Number.

22. Contract Execution Date - Enter the date the contract was executed.

23. Local Agency Representative’s Signature - The person completing this section of the form for the Local Agency
must sign their name to certify that the information in this and the Consultant Section of this form is complete and
accurate.

24. Date - Enter the date the DBE commitment form is signed by the Local Agency Representative.

25. Local Agency Representative’s Name - Enter the name of the Local Agency Representative certifying the
consultant’s DBE commitment form.

26. Phone - Enter the area code and phone number of the person signing the consultant’s DBE commitment form.
27. Local Agency Representative Title - Enter the position/title of the Local Agency Representative certifying the
consultant’s DBE commitment form.
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Local Assistance Procedures Manual

Exhibit 10-O1
Consultant Proposal DBE Commitment

EXHIBIT 10-O1 CONSULTANT PROPOSAL DBE COMMITMENT

1. Local Agency: Clty of Chula Vista

2. Contract DBE Goal: 1%

3. Project Description:

Upgrade of Traffic Signals to Adaptive Signal Control

4. Project Location: City of Chula Vista, East H St, Telegraph Canyon Rd, Paseo Ranchero

5. Consultant's Name: | rafficware Group, Inc.

6. Prime Certified DBE: O

. . : 8. DBE
# Desoriptianiof Work, Service; or iatetials Certification 9. DBE Contact Information 10. DBE %
Supplicd Number
IT TechPros, Inc. 43129 330 Ranchero Dr. Ste. 138, San 1%
Marcos, CA 92069
Local Agency to Complete this Section

17. Local Agency Contract Number:

gu 11. TOTAL CLAIMED DBE PARTICIPATION 1%
18. Federal-Aid Project Number:
19. Proposed Contract Execution Date:

Local Agency certifies that all DBE certifications are valid and information on
this form is complete and accurate.

IMPORTANT: Identify all DBE firms being claimed for credit,

24. Local Agency Representative's Title

01-May 2017
20. Local Agency Representative's Signature 21. Date ? Preparer's Signature 13. Date
oe Custer 281-240-7233
22. Local Agency Representative's Name 23. Phone 14. Preparer's Name 156. Phone
CFO

16. Preparer's Title

DISTRIBUTION: Original — Included with consultant’s proposal to local agency.

ADA Notice:

For individuals with sensory disabilities, this document is available in alternate formats. For information call (916) 654-6410 or TDD (916) 654-

3880 or write Records and Forms Management, 1120 N Street, MS-89, Sacramento, CA 95814,
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Local Assistance Procedures Manual Exhibit 10-O1
Consultant Proposal DBE Commitment

INSTRUCTIONS — CONSULTANT PROPOSAL DBE COMMITMENT

CONSULTANT SECTION

1. Local Agency - Enter the name of the local or regional agency that is funding the contract.

2. Contract DBE Goal - Enter the contract DBE goal percentage as it appears on the project advertisement.

3. Project Description - Enter the project description as it appears on the project advertisement (Bridge Rehab,
Seismic Rehab, Overlay, Widening, etc.).

4. Project Location - Enter the project location as it appears on the project advertisement.

5. Consultant’s Name - Enter the consultant’s firm name.

6. Prime Certified DBE - Check box if prime contractor is a certified DBE.

7. Description of Work, Services, or Materials Supplied - Enter description of work, services, or materials to be
provided. Indicate all work to be performed by DBEs including work performed by the prime consultant’s own
forces, if the prime is a DBE. If 100% of the item is not to be performed or furnished by the DBE, describe the
exact portion to be performed or furnished by the DBE. See LAPM Chapter 9 to determine how to count the
participation of DBE firms.

8. DBE Certification Number - Enter the DBE’s Certification Identification Number. All DBEs must be certified
on the date bids are opened.

9. DBE Contact Information - Enter the name, address, and phone number of all DBE subcontracted consultants.
Also, enter the prime consultant’s name and phone number, if the prime is a DBE.

10. DBE % - Percent participation of work to be performed or service provided by a DBE. Include the prime
consultant if the prime is a DBE. See LAPM Chapter 9 for how to count full/partial participation.

11. Total Claimed DBE Participation % - Enter the total DBE participation claimed. If the total % claimed is
less than item “Contract DBE Goal,” an adequately documented Good Faith Effort (GFE) is required (see Exhibit
15-H DBE Information - Good Faith Efforts of the LAPM).

12. Preparer’s Signature - The person completing the DBE commitment form on behalf of the consultant’s firm
must sign their name.

13. Date - Enter the date the DBE commitment form is signed by the consultant’s preparer.

14. Preparer’s Name - Enter the name of the person preparing and signing the consultant’s DBE commitment
form.

15. Phone - Enter the area code and phone number of the person signing the consultant’s DBE commitment form.
16. Preparer’s Title - Enter the position/title of the person signing the consultant’s DBE commitment form.

LOCAL AGENCY SECTION

17. Local Agency Contract Number - Enter the Local Agency contract number or identifier.

18. Federal-Aid Project Number - Enter the Federal-Aid Project Number.

19. Proposed Contract Execution Date - Enter the proposed contract execution date.

20. Local Agency Representative’s Signature - The person completing this section of the form for the Local
Agency must sign their name to certify that the information in this and the Consultant Section of this form is
complete and accurate.

21. Date - Enter the date the DBE commitment form is signed by the Local Agency Representative.

22. Local Agency Representative’s Name - Enter the name of the Local Agency Representative certifying the
consultant’s DBE commitment form.

23. Phone - Enter the area code and phone number of the person signing the consultant’s DBE commitment form.
24, Local Agency Representative Title - Enter the position/title of the Local Agency Representative certifying
the consultant’s DBE commitment form.
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