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San Bernardino Associated Governments (SANBAG) is a council of governments formed in 1973
by joint powers agreement of the cities and the County of San Bernardino. SANBAG is governed
by a Board of Directors consisting of a mayor or designated council member from each of the
twenty-four cities in San Bernardino County and the five members of the San Bernardino County
Board of Supervisors.

In addition to SANBAG, the composition of the SANBAG Board of Directors also serves as the
governing board for several separate legal entities listed below:

The San Bernardino County Transportation Commission, which is responsible for short
and long range transportation planning within San Bernardino County, including
coordination and approval of all public mass transit service, approval of all capital
development projects for public transit and highway projects, and determination of
staging and scheduling of construction relative to all transportation improvement
projects in the Transportation Improvement Program.

The San Bernardino County Transportation Authority, which is responsible for
administration of the voter-approved half-cent transportation transactions and use tax
levied in the County of San Bernardino.

The Service Authority for Freeway Emergencies, which is responsible for the
administration and operation of a motorist aid system of call boxes on State freeways and
highways within San Bernardino County.

The Congestion Management Agency, which analyzes the performance level of the
regional transportation system in a manner which ensures consideration of the impacts
from new development and promotes air quality through implementation of strategies in
the adopted air quality plans.

As a Subregional Planning Agency, SANBAG represents the San Bernardino County
subregion and assists the Southern California Association of Governments in carrying
out its functions as the metropolitan planning organization. SANBAG performs studies
and develops consensus relative to regional growth forecasts, regional transportation
plans, and mobile source components of the air quality plans.

Items which appear on the monthly Board of Directors agenda are subjects of one or more of the
listed legal authorities. For ease of understanding and timeliness, the agenda items for all of
these entities are consolidated on one agenda. Documents contained in the agenda package are
clearly marked with the appropriate legal entity.
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AGENDA

Board of Directors

September 4, 2013
10:00 a.m.

1170 W. 3rd Street, 1* Floor Lobby
San Bernardino, CA

and agenda explanations are attached to the end of this agenda.

To obtain additional information on any items, please contact the staff person listed under
each item. You are encouraged to obtain any clarifying information prior to the meeting to
allow the Board to move expeditiously in its deliberations. Additional meeting procedures

Call to Order 10:00 a.m. by Council Member Bill Jahn

Pledge of Allegiance
Attendance
Announcements:
e Calendar of Events (Pg. 14a)
Agenda Notices/Modifications — Vicki Watson

Possible Conflict of Interest Issues for the Board Meeting of Pg. 15
September 4, 2013

Note agenda item contractors, subcontractors and agents, which may
require member abstentions due to conflict of interest and financial
interests. Board Member abstentions shall be stated under this item
for recordation on the appropriate item.

Consent Calendar

Items listed on the Consent Calendar are expected to be routine and non-
controversial.  These items have been discussed at SANBAG Policy
Committee meetings and made available for public review as noted in the
agenda. The Consent Calendar will be acted upon as a single motion. Items
on the Consent Calendar may be removed for discussion by Board Member
Request. Items pulled from the consent calendar will be brought up under
Agenda Item 22.

Notes/Actions:




Notes/Actions:

Consent Calendar Continued....

Administrative Matters
2. Board of Directors Attendance Roster Pg. 17

3. June and July 2013 Procurement Report Pg. 21
Receive June and July 2013 Procurement Report. William Stawarski

This item was received by the General Policy Committee on
August 14, 2013.

4. Measure I Revenue Pg. 27

Receive report on Measure I receipts for Measure I 2010-2040.
William Stawarski

This item was received by the General Policy Committee on
August 14, 2013.

s. Investment Policy No. 20100 Pg. 29
Receive Investment Policy No. 20100. William Stawarski

This item was received by the General Policy Committee on
August 14, 2013.

6. Overview of PlanetBids, e-Procurement System Pg. 37

Receive and File an overview of the PlanetBids e-Procurement
System which is being implemented within the next month.
William Stawarski

This item was received by the General Policy Committee on
August 14, 2013.

7. San Bernardino Associated Governments (SANBAG) status of Pg. 41
Financial Statement Findings and Questioned Costs from the
Fiscal Year 2011/2012 audit

Receive SANBAG’s status of Financial Statement Findings and
Findings with Questioned Costs from the Fiscal Year 2011/2012
audit. William Stawarski

This item was received by the General Policy Committee on
August 14, 2013.

8. California Department of Transportation (Caltrans) resolution to Pg. 48
audit findings identified by Caltrans’ Final Audit Report issued
on August 30, 2012.

1. Receive Department of Transportation letter dated July 17, 2013,
notifying SANBAG of resolution to audit findings identified by
Caltrans’ Final Audit Report issued on August 30, 2012.

2. Approve Fiscal Year 2012/2013 budget amendment to increase
Task No. 0701, Valley Signal Coordination, in the amount of
$573,428 funded with Measure I (MSI) 1990-TMEE and authorize
payment to Caltrans for $573,428. Hilda Flores

This item was unanimously approved by the General Policy
Committee on August 14, 2013.
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Consent Calendar Continued....

Administrative Matters (Cont.)

9.

Budget Amendments for Fiscal Year 2013/2014

Approve Fiscal Year 2013/2014 Budget Amendments for the
following tasks:

a. Increase Task No. 0102, Air Quality Activities in the amount of
$622,573, funded by ARRA FED DOE Clean Cities Fiscal Year
2009, for a new task total of $1,129,934.

b. Amend Task No. 0311, Transit Capital, to decrease Local
Transportation Fund-Rail in the amount of $250,000, increase State
Transit Assistance  Fund — Rail in the amount of $447,000 and
increase Prop 1B-Transit System Safety Fund in the amount of
$500,000 for a new task total of $20,962,858.

c. Amend Task No. 0352, General Commuter Rail, to decrease Local
Transportation Fund-Rail in the amount of $1,600,000, increase State
Transit Assistance Fund — Rail in the amount of $1,100,000, and
increase Prop 1B-Transit System Safety Fund in the amount of
$250,000 for a new task total of $2,810,807.

d. Amend Task No. 0377, Commuter Rail Operating Expenses, to
decrease Local Transportation Fund-Rail in the amount of $147,300,
increase State Transit Assistance Fund — Rail in the amount of
$147,300, and increase Rail Assets Fund in the amount of $340,000
for a new task total of $12,968,500.

e. Amend Task No. 0379, Commuter Rail Capital Expenses, to
increase State Transit Assistance Fund — Rail in the amount of
$2,243,924, decrease Federal Transit Administration 5337 Fund in the
amount of $7,500,000, and increase MSI Valley-Metrolink/Rail
Service Fund in the amount of $6,515,000 and $6,000,000 State
Transit Assistance Fund (STAF)-Rail with a decrease in Task
No. 0507 State Transit Assistance Fund (STAF) Pass-Thru of
$6,000,000 for a new task total of $94,817,941.

f. Increase Task No. 0404, Subregional Transportation Planning in
the amount of $5,000 funded by 1990-TMEE Fund for a new task
total of $1,450,715.

g. Increase Task No. 0506, Local Transportation Fund in the amount
of $1,997,300 funded by Local Transpiration Fund Pass-Thru for a
new task total of $96,855,402.

h. Decrease Task No. 0507, State Transit Assistance Fund in the
amount of $9,938,224 funded by State Transit Assistance Fund Pass-
Thru for a new task total of $40,710,747.

Notes/Actions:




Agenda Item 9 Continued

10.

i. Amend Task No. 0516, Measure I Mtn./Desert Apportionment and
Allocation, to decrease MSI Victor Valley-Major Local Highway
Fund in the amount of $7,947,535, increase MSI Victor Valley-Major
Local Highway Bond Fund in the amount of $7,947,535, increase
MSI Colorado River Major Local Highway in the amount of
$141,000, increase MSI Morongo Basin-Major Local Highway in the
amount of $85,000, increase MSI Morongo Basin Traffic Mgmt Sys
in the amount of $8,400 for a new task total of $10,077,259.

j. Amend Task No. 0840, Interstate 215 Barton Road Interchange to
decrease Surface Transportation Program in the amount of
$17,400,000 and increase Regional Improvement Program in the
amount of $17,400,000 for a task total of $24,025,749.

k. Increase Task No. 0842, Interstate 10 Tippecanoe Avenue
Interchange, to increase Corridor Mobility Improvement Account
Fund in the amount of $2,395,273 for a new task total of $23,319,174.

1. Increase Task No. 0876, So. Milliken Avenue Grade Separation,
funded by MSI Valley Major Street Bond Fund in the amount of
$6,408,045 for a new task total of $10,904,309.

m. Increase Task No. 0877, Vineyard Avenue Grade Separation,
funded by MSI Valley Major Street Bond Fund in the amount of
$7,035,450 for a new total of $14,109,543. Amend Task No. 0892,
I-15 Baseline Interchange, to increase Interstate Maintenance Program
in the amount of $958,110, increase Demonstration Priority Program
in the amount of $1,148,860, and increase Local Projects in the
amount of $4,219,630 for a new task total of $19,169,739.
William Stawarski

This item was reviewed and unanimously recommended for
approval by the General Policy Committee on August 14, 2013.

Award Bond Counsel and Disclosure Counsel Services Contracts

That the Board acting as the San Bernardino County Transportation
Authority:

1. Award Contract No. C14005 to Orrick, Herrington & Sutcliffe LLP
for Bond Counsel Services for a five (5) year contract term with two
(2) one-year options in the amount of $600,000.

2. Award Contract No. C14006 to Fulbright & Jaworski LLP a
member of Norton Rose Fulbright for Disclosure Counsel Services for
a five (5) year contract term with two (2) one-year options in the
amount of $200,000. Eileen Monaghan Teichert

This item has been reviewed and unanimously recommended for
approval by the General Policy Committee on August 14, 2013.
SANBAG General Counsel and Contract Administrator have
reviewed this item and the Contracts as to form.
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Pg. 59

Notes/Actions:




Notes/Actions:

Consent Calendar Continued....
Regional/Subregional Planning

11. Countywide Transportation Plan Update Pg. 109
Receive update on Countywide Transportation Plan. Steve Smith

The information in this item was presented to the Transportation
Technical Advisory Committee on August 5, 2013.

12. Morongo Basin Subarea Measure I Major Local Highway Pg. 114
Program

1. Approve a budget amendment to increase Task No. 0404,
Subregional Transportation Planning, from $1,446,715 to $1,526,715
to be funded with $80,000 of Measure I Morongo Basin Subarea —
Project Development/Traffic Management Systems funds for the
preparation of a Morongo Basin Transportation Planning study.

2. Approve the attached Morongo Basin Area Transportation Study
scope of work.

3. Authorize the release of the Request for Proposals No. 14039 for
consultant support to complete the Morongo Basin Area
Transportation Study consistent with the approved scope of work.
Steve Smith

This item was reviewed and unanimously recommended for
approval by the Mountain/Desert Policy Committee on
August 16, 2013.

Air Quality/Traveler Services

13. Amendment No. 2 to Contract No. C12175 with the California Pg. 118
Highway Patrol (CHP) adding funds for Devore Interchange
Project Construction Freeway Service Patrol (CFSP) services

1) Approve Amendment No. 2 to Cooperative Agreement No. C12175
with the CHP to provide additional funds in the amount of $193,130
for supervision and daily oversight of the Freeway Service Patrol
Program over a two-year period for the Devore Interchange Project.

2) Approve Budget Amendment to Task 704, Freeway Service Patrol
Program, for fiscal year 13/14 to add Measure I Cajon Pass Bond
funds in the amount of $128,831 for a total budget of $2,160,506 as
specified in the Financial Impact section. Duane Baker

This item was reviewed and unanimously recommended for
approval by the General Policy Committee on August 14, 2013.
SANBAG General Counsel and Contract Administrator have
reviewed this item and Contract Amendment.



Consent Calendar Continued....

Council of Governments

14.

Legislative Update
Receive State and Federal Legislative update. Wendy Strack

This item was presented at the General Policy Committee on
August 14, 2013.

Project Delivery

15.

State Route 210 (SR-210)/Base Line Interchange Improvement
Project

1. Approve Cooperative Agreement No. C13114 for $310,000 with
California Department of Transportation District 8 for the
SR-210/Base Line Interchange Improvement Project oversight
services associated with the combined Project Study Report-Project
Report;

2. Approve Amendment No. 1 to Cooperative Agreement No. C13027
with the City of Highland increasing the contract value by $310,000,
for a new not-to-exceed amount of $1,347,280, consisting of $782,770
of Measure I Valley Fund Interchange Freeway Program funds and
$564,510 of City of Highland funds.

3. Approve Amendment No. 2 to Contract No. C12137 with URS
Corporation for the change in scope of work for the preparation of the
SR-210/Base Line Project Study Report-Project Report at no
additional cost. Garry Cohoe

This item was reviewed and recommended for approval (19-0-0)
with a quorum of the Board present at the Board of Directors
Metro Valley Study Session on August 15, 2013. SANBAG
General Counsel and Contract Administrator have reviewed this
item and drafts of the Cooperative Agreement and Amendment.

Transit/Rail

16.

Transportation Development Act Triennial Performance Audits
for Fiscal Years 2008/2009 to 2010/2011 of Barstow Area Transit,
Needles Area Transit, Morongo Basin Transit Authority,
Mountain Area Regional Transit Authority, Omnitrans, and
Victor Valley Transit Authority

Receive Triennial Performance Audit Reports for Fiscal Years
2008/2009 through 2010/2011 for Barstow Area Transit, Needles
Area Transit, Morongo Basin Transit Authority, Mountain Area
Regional Transit Authority, Omnitrans, and Victor Valley Transit
Authority. Mitch Alderman

All the audits have been presented to the respective governing
boards. This item was received by the Commuter Rail and
Transit Committee on August 15, 2013, and the Mountain/Desert
Committee on August 16, 2013.
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Pg. 125

Pg. 157

Pg. 222

Notes/Actions:




Consent Calendar Continued....

Transit/Rail (Cont.)

17.

Contract No. C14004 to GRFCO Inc. for the E Street Storm
Drain Project

Note Commuter Rail and Transit Committee approval to award
Construction Contract No. C14004 to GRFCO Inc., the lowest
responsive, responsible bidder for the E Street Storm Drain
Improvements in the not-to-exceed amount of $354,300.

Approve Allowances/Contingency for Contract No. C14004 for a not-
to-exceed amount of $35,430 and authorize the Executive Director, or
designee to release contingency as necessary for completion of the
project. Mitch Alderman

This item was reviewed and approved at the Commuter Rail and
Transit Committee on August 15, 2013. SANBAG General
Counsel and Contract Administrator have approved this item as
to form.

Transportation Fund Administration

18.

19.

Project Funding Agreement C13111 for the High Desert Corridor

1. Approve Project Funding Agreement C13111 with the Los Angeles
County Metropolitan Transportation Authority for the preliminary
engineering phase of the High Desert Corridor Project, which includes
a total Measure I contribution of $4,447,535.

2. Approve a budget amendment to increase Task No. 0516, Measure
I Mt/Desert Apportionment and Allocation, by $500,000 to be funded
with Measure I Victor Valley Subarea — Project Development/Traffic
Management Systems funds. Andrea Zureick

This item was reviewed and unanimously recommended for
approval by the Mountain/Desert Committee on August 16, 2013.
SANBAG General Counsel and Contract Administrator have
reviewed this item and the Contract.

Interstate 10 University Street Interchange Memorandum of Pg.278

Understanding

1. Approve Memorandum of Understanding No. C13168 with the City
of Redlands for the development of the Interstate 10 University Street
Interchange project.

2. Waive the five-year contract term limitation set forth in Policy
11000. Andrea Zureick

This item was reviewed and recommended for approval (19-0-0)
with a quorum of the Board present at the Board of Directors
Metro Valley Study Session on August 15, 2013. SANBAG
General Counsel and Contract Administrator have approved this
item and the Memorandum of Understanding.

¥

Pg. 261

Pg. 268

Notes/Actions:




Consent Calendar Continued....

Transportation Fund Administration (Cont.)

20.

21.

Fund Exchange for the Inland Empire Goods Movement Gateway Pg. 287

Projects

1. Approve allocating the remaining balance of $16.5 million of
federal funds designated for the Inland Empire Goods Movement
Gateway project to the I-10 Tippecanoe Interchange Phase II
Construction project based on a first-come, first served basis.

2. Approve replacing $5,000,000 of High Priority Program Funds for
the I-215 University Parkway Interchange Improvement project with
$5,000,000 of future Surface Transportation Program funds, and allow
those funds to retain.the “buy-down” status of the High Priority
Program funds.

3. Approve replacing $1,500,000 of High Priority Program Funds for
I-215 Barton Interchange Improvement project with $1,500,000 of
future Surface Transportation Program funds. Andrea Zureick

This item was reviewed and recommended for approval (19-0-0)
with a quorum of the Board present at the Board of Directors
Metro Valley Study Session on August 15, 2013.

Funding Allocation and Project List for the Valley Major Street
Program/Arterial Sub-Program for Fiscal Year 2013/2014

1. Approve the Measure I Funding Allocation for the Valley Major
Street Program/Arterial Sub-Program for the Fiscal Year 2013/2014,
as referenced in Table I in this agenda item.

2. Approve the Project List for the Measure I Valley Major Street
Program/Arterial Sub-Program for Fiscal Year 2013/2014 as
referenced in Attachment 1 to this agenda item. Andrea Zureick

This item was reviewed and recommended for approval (19-0-0)
with a quorum of the Board present at the Board of Directors
Metro Valley Study Session on August 15, 2013.

Consent Calendar Items Pulled for Discussion

22.

Items pulled from the consent calendar shall be taken under this item
in the order they were presented on the calendar.

Pg. 291

Notes/Actions:




DISCUSSION ITEMS

Council of Governments

23. Community Vital Signs Initiative

Receive a presentation from Trudy Raymundo the Director of the
County Department of Public Health on a collaborative effort for
coordinating community health and wellness efforts. Duane Baker

This item was reviewed by the City/County Manager’s Technical
Advisory Committee on March 7, 2013.

24.  Presentation on Proposed County Charter Amendment
Receive a presentation from Janice Rutherford, Chair of the County

Board of Supervisors and Greg Devereaux, County Chief Executive
Officer on a proposal to amend the County Charter. Duane Baker

This item has not received prior policy committee or technical
advisory committee review.

Administrative Matters

25. Appointments to the Valley Transportation Services (VTrans)
Board of Directors and Announcing Vacancies on Other External
Boards
1) Approve the reappointment of Mike Bair and Floyd Petersen to the
VTrans Board of Directors with terms ending in September 2016.
Approve the appointment of Ray Musser to the VTrans Board of
Directors with a term ending in September 2014.

2) Note the following vacancies and request Board Members to
express their interest in serving to the Board President for the

following:

° Metro Gold Line Foothill Extension Construction Authority —
Alternate Member

* Metro Gold Line Phase II JPA — Alternate Member

® SCAG Energy and Environment Committee

. SCAG Transportation Committee

Duane Baker

This item has not received prior policy committee or technical
advisory committee review.

Project Delivery

26. I-10 and I-15 Corridor Improvement Project Update

Receive information on the status of the I-10 and I-15 Corridor
Express Lane Financial Study. Garry Cohoe

This item has not received prior Policy Committee or Technical
Adyvisory Committee review.

Pg. 296
(10 min.)

Pg. 297
(20 min.)

Pg. 298

Pg. 300

Notes/Actions:




Discussion Itemms Continued....

Project Delivery (Cont.)

27.

28.

29.

I-10 Riverside Avenue Landscape Project

That the Board of Directors, acting as the San Bernardino County
Transportation Commission:

1. Approve award of Contract No. C13074 with Vali Cooper &
Associate, Inc. for Construction Management services for the I-10
Riverside Avenue Interchange Landscape Maintenance Project in an
amount not-to-exceed $205,000.00.

2. Approve a contingency amount of $20,500.00 for Contract No.
C13074 and authorize the Executive Director or designee to release
contingency as necessary for the project. Garry Cohoe

Due to the time constraints this item was not reviewed by any
Policy Committee or Technical Advisory Committee. SANBAG
General Counsel and Contract Administrator have reviewed this
item and a draft of the contract.

Award Construction Contract No. C13121 for Laurel Street
Grade Separation Project

That the Board acting as the San Bernardino County Transportation
Authority:

1. Award Construction Contract No. C13121 to Riverside
Construction Company, Inc. as the lowest responsive and responsible
bidder for the Laurel Street Grade Separation Project for
$22,766,877.20.

2. Approve Allowances/Contingency for Contract No. C13121 on
the Laurel Street Grade Separation Project in the amount of
$2,754,187.72. Garry Cohoe

At the April 2013, Board meeting, approval was given to take
award of Contract No. C13121 directly to the Board without prior
Committee review. SANBAG General Counsel and Contract
Administrator have reviewed this item and the Contract.

Award Construction Contract No. C13108 for Palm Avenue
Grade Separation Project

That the Board acting as the San Bernardino County Transportation
Authority:

1. Award Construction Contract No. C13108 to the lowest responsive
and responsible bidder for the Palm Avenue Grade Separation Project
for an amount to be determined after bids are opened on
August 20, 2013.

2. Approve Allowances/Contingency for Contract No. C13108 on the

Palm Avenue Grade Separation Project in the amount to be
determined after bids are opened on August 20, 2013. Garry Cohoe

At the February 2013, Board meeting, approval was given to take
award of Contract No. C13108 directly to the Board without prior
Committee review. SANBAG General Counsel and Contract
Administrator have reviewed this item.
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Pg. 303

Pg. 328

Pg. 369

Notes/Actions:




Discussion Items Continued....

Project Delivery (Cont.)

30.

Award Construction Contract No. C13153 for State Route 210 Pg. 371

Segments 9 & 10 Establish Existing Planting Project

That the Board acting as the San Bernardino County Transportation
Authority:

1. Award Construction Contract No. C13253 to the lowest responsive
and responsible bidder for the State Route 210 Segments 9 & 10
Establish Existing Planting Project for an amount to be determined
after bids are opened on August 27, 2013.

2. Approve Allowances/Contingency for Contract No. C13253 on the
State Route 210 Segments 9 & 10 Establish Existing Planting Project
in the amount to be determined after bids are opened on August 27,
2013. Garry Cohoe

SANBAG General Counsel and Contract Administrator have
reviewed this item.

Transit/Rail

31.

Desert Consolidation Study of Victor Valley Transit Authority,
Barstow Area Transit, and Needles Area Transit

1. Receive and accept the final Desert Consolidation Study completed
by AECOM on July 25, 2013; and

2. Direct staff to assist the Cities of Barstow, Adelanto, Hesperia,
Victorville, the Town of Apple Valley, the County of San Bernardino,
and Victor Valley Transit Authority in efforts to consolidate transit
service, creating a new transit agency in the desert. Mitch Alderman

This item was received and unanimously approved by the
Commuter Rail and Transit Committee on August 15, 2013, and
the Mountain/Desert Committee on August 16, 2013.

Comments from Board Members

Brief Comments from Board of Directors

Executive Director’s Comments

Brief Comments from the Executive Director

Public Comment

Brief Comments by the General Public

ADJOURNMENT
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Pg. 374

Notes/Actions:




Additional Information

Agency Reports/Committee Memberships
South Coast Air Quality Management Report
Mayor Dennis Yates
Mobile Source Air Pollution Reduction Review Committee
Mayor Larry McCallon
SCAG Committees
SCAG Regional Council
SCAG Policy Committees
Community, Economic and Human Development
Energy and Environment
Transportation and Communications
SANBAG Policy Committees
Acronym List

Notes/Actions:

Pg. 408
Pg. 410

Pg. 413

Pg. 414
Pg. 420

Complete packages of this agenda are available for public review at the SANBAG offices and our website:
www.sanbag.ca.gov. Staff reports for items may be made available upon request. For additional

information call (909) 884-8276.
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Meeting Procedures and Rules of Conduct

Meeting Procedures

The Ralph M. Brown Act is the state law which guarantees the public’s right to attend and participate in
meetings of local legislative bodies. These rules have been adopted by the Board of Directors in accordance
with the Brown Act, Government Code 54950 et seq., and shall apply at all meetings of the Board of Directors

and Policy Committees.

Accessibility
The SANBAG meeting facility is accessible to persons with disabilities. If assistive listening devices or other

auxiliary aids or services are needed in order to participate in the public meeting, requests should be made
through the Clerk of the Board at least three (3) business days prior to the Board meeting. The Clerk’s
telephone number is (909) 884-8276 and office is located at 1170 W. 3 Street, 2" Floor, San Bernardino, CA.

Agendas — All agendas are posted at 1170 W. 3™ Street, 2™ Floor, San Bernardino at least 72 hours in advance
of the meeting. Complete packages of this agenda are available for public review at the SANBAG offices and
our website: www.sanbag.ca.gov. Staff reports for items may be made available upon request. For additional
information call (909) 884-8276.

Agenda Actions — Items listed on both the “Consent Calendar” and “Items for Discussion” contain suggested
actions. The Board of Directors will generally consider items in the order listed on the agenda. However, items
may be considered in any order. New agenda items can be added and action taken by two-thirds vote of the
Board of Directors.

Closed Session Agenda Items — Consideration of closed session items excludes members of the public. These
items include issues related to personnel, pending litigation, labor negotiations and real estate negotiations.
Prior to each closed session, the Chair will announce the subject matter of the closed session. If action is taken
in closed session, the Chair may report the action to the public at the conclusion of the closed session.

Public Testimony on an Item — Members of the public are afforded an opportunity to speak on any listed item.
Individuals wishing to address the Board of Directors or Policy Committee Members should complete a
“Request to Speak” form, provided at the rear of the meeting room, and present it to the SANBAG Clerk prior
to the Board's consideration of the item. A "Request to Speak" form must be completed for each item when an
individual wishes to speak on. When recognized by the Chair, speakers should be prepared to step forward and
announce their name and address for the record. In the interest of facilitating the business of the Board,
speakers are limited to three (3) minutes on each item. Additionally, a twelve (12) minute limitation is
established for the total amount of time any one individual may address the Board at any one meeting. The
Chair or a majority of the Board may establish a different time limit as appropriate, and parties to agenda items
shall not be subject to the time limitations.

The Consent Calendar is considered a single item, thus the three (3) minute rule applies. Consent Calendar
items can be pulled at Board member request and will be brought up individually at the specified time in the
agenda allowing further public comment on those items.

Agenda Times — The Board is concerned that discussion take place in a timely and efficient manner. Agendas
may be prepared with estimated times for categorical areas and certain topics to be discussed. These times may
vary according to the length of presentation and amount of resulting discussion on agenda items.

Public Comment — At the end of the agenda, an opportunity is also provided for members of the public to
speak on any subject within the Board’s authority. Matters raised under “Public Comment” may not be acted
upon at that meeting. The time limits established in “Public Testimony on any Item” still apply.

Disruptive Conduct — If any meeting of the Board is willfully disrupted by a person or by a group of persons
so as to render the orderly conduct of the meeting impossible, the Chair may recess the meeting or order the
person, group or groups of person willfully disrupting the meeting to leave the meeting or to be removed from
the meeting. Disruptive conduct includes addressing the Board without first being recognized, not addressing
the subject before the Board, repetitiously addressing the same subject, failing to relinquish the podium when
requested to do so, or otherwise preventing the Board from conducting its meeting in an orderly manner. Please
be aware that a NO SMOKING policy has been established for meetings. Your cooperation is appreciated!

13



SANBAG General Practices for Conducting Meetings
of
Board of Directors and Policy Committees

Basic Agenda Item Discussion.
¢ The Chair announces the agenda item number and states the subject.

e The Chair calls upon the appropriate staff member or Board Member to report on the item.

e The Chair asks members of the Board/Committee if they have any questions or comments on the item.
General discussion ensues.

e The Chair calls for public comment based on “Request to Speak™ forms which may be submitted.

¢ Following public comment, the Chair announces that public comment is closed and asks if there is any
further discussion by members of the Board/Committee.

e The Chair calls for a motion from members of the Board/Committee.

e Upon a motion, the Chair announces the name of the member who makes the motion. Motions require a
second by a member of the Board/Committee. Upon a second, the Chair announces the name of the
Member who made the second, and the vote is taken.

The Vote as specified in the SANBAG Bylaws.

e Each member of the Board of Directors shall have one vote. In the absence of the official
representative, the alternate shall be entitled to vote. (Board of Directors only.)

e Voting may be either by voice or roll call vote. A roll call vote shall be conducted upon the demand of
five official representatives present, or at the discretion of the presiding officer.

Amendment or Substitute Motion.

e Occasionally a Board Member offers a substitute motion before the vote on a previous motion. In
instances where there is a motion and a second, the maker of the original motion is asked if he would
like to amend his motion to include the substitution or withdraw the motion on the floor. If the maker of
the original motion does not want to amend or withdraw, the substitute motion is not addressed until
after a vote on the first motion.

e Occasionally, a motion dies for lack of a second.
Call for the Question.
e At times, a member of the Board/Committee may “Call for the Question.”

e Upon a “Call for the Question,” the Chair may order that the debate stop or may allow for limited further
comment to provide clarity on the proceedings.

e Alternatively and at the Chair’s discretion, the Chair may call for a vote of the Board/Committee to
determine whether or not debate is stopped.

e The Chair re-states the motion before the Board/Committee and calls for the vote on the item.
The Chair.

e At all times, meetings are conducted in accordance with the Chair’s direction.

e These general practices provide guidelines for orderly conduct.

e From time-to-time circumstances require deviation from general practice.

e Deviation from general practice is at the discretion of the Board/Committee Chair.

Courtesy and Decorum.
e These general practices provide for business of the Board/Committee to be conducted efficiently, fairly
and with full participation.
e It is the responsibility of the Chair and Members to maintain common courtesy and decorum.

Adopted By SANBAG Board of Directors January 2008
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Important Dates to Remember...

September 2013

SANBAG Meetings - Cancelled: None

SANBAG Meetings - Scheduled:

General Policy Committee Sep. 11 9:00 am The Super Chief
Metro Valley Board Study Session Sep. 12 9:00 am First Floor Lobby
C°"““_”ter Bl e Transi Sep. 12 10:00 am First Floor Lobby
Committee

Mountain/Desert Committee Sep. 13 9:30 am Town of Apple Valley

For additional information, please call SANBAG at (909) 884-8276

CalenSep2013- jd

l4a




Governments

SANBAG San Bernardino Associated Governments

1170 W. 3rd Street, 2nd Floor San Bernardino, CA 92410-1715

: TARNBPORTATION
MALSIERESCEIRE phone: (909) 884-8276  Fax: (909) 8854407  Web: www.sanbag.ca.gov MEABURE |

m San Bernardino County Transportation Commission ® San Bernardino County Transportation Authority
m San Bernardino County Congestion Management Agency m Service Authority for Freeway Emergencies

Minute Action

REVISED AGENDA ITEM: 1
Date: September 4, 2013
Subject: Information Relative to Possible Conflict of Interest

Recommendation™: Note agenda items and contractors/subcontractors, which may require member
abstentions due to possible conflicts of interest.

Background: In accordance with California Government Code 84308, members of the
SANBAG Board may not participate in any action concerning a contract where
they have received a campaign contribution of more than $250 in the prior
twelve months from an entity or individual, except for the initial award of a
competitively bid public works contract. This agenda contains
recommendations for action relative to the following contractors:

Item No. | Contract No. Principals & Agents Subcontractors
10 C14005 Orrick, Herrington, Sutcliffe None
Mary A. Collins
Devin Brennan.
10 C14006 Fulbright Jaworski LLP None
Victor Hsu

Richard L. Kornblith
Russell C. Trice
Juan J. Redin
Jonathan Guz

Approved
Board of Directors

Date:

Moved: Second:

In Favor: Opposed: Abstained:

Witnessed:

[coG [ X]cTC | X|CTA [ X | SAFE | X| CMA [ X |
Check all that apply
BRDI1309z-aa
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Board Agenda Item
September 4, 2013
Page 2
Item No. | Contract No. Principals & Agents Subcontractors
15 C12137-02 URS Corporation ICF International
Jeff Chapman Psomas
Value Management Strategies
CNS Engineers, Inc.
Epic Land Solutions
17 C14004 GRFCO, Inc. None
George Frost
27 C13074 Vali Cooper & Associate, Inc. None
Agnes Weber
28 C13121 Riverside Construction Company, Matich
Inc. Caliagua, Inc.
Donald Pim Malcolm Drilling
Griffith Company
C.P. Construction
Crown Fence Co.
High Light Electric
Old Castle Pre-Cast
Integrity Rebar
Financial Impact:  This item has no direct impact on the SANBAG budget.
Reviewed By: This item is prepared monthly for review by SANBAG Board and Committee
members.
BRD1309z-aa
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X = member attended meeting.

brdatt12

BOARD OF DIRECTORS ATTENDANCE RECORD - 2013

Name

Jan

Feb

March

April

May

June

July

Gary Ovitt
Board of Supervisors

X

X

X

X

James Ramos
Board of Supervisors

>

>

X

Janice Rutherford
Board of Supervisors

Josie Gonzales
Board of Supervisors

Robert A. Lovingood
Board of Supervisors

Cari Thomas
City of Adelanto

XX X

}X o R X

X X

T T I B

Curt Emick
Town of Apple Valley

>

*

>

>

Julie MclIntyre
City of Barstow

>

Co T B BT e I

Bill Jahn
City of Big Bear Lake

Dennis Yates
City of Chino

Ed Graham
City of Chino Hills

Frank Navarro
City of Colton

Michael Tahan
City of Fontana

Walt Stanckiewitz
City of Grand Terrace

T B T BT T Bl

LT T B T B

Mike Leonard
City of Hesperia

T T T B I B I

T I T BT B B O B

T T BT e B B

Larry McCallon
City of Highland

T I T T R - B -

>

X

>

X

T I T T T B B I I B

>

Aug
DARK

Sept

Nov Dec

* = alternate member attended meeting. Empty box = Did not attend meeting  Crossed out box = not a Board Member at the time.
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BOARD OF DIRECTORS ATTENDANCE RECORD - 2013

Name

Feb

March

£

§

Oct

Nov Dec

Rhodes ‘Dusty’ Rigsby
City of Loma Linda

Paul Eaton
City of Montclair

Edward Paget
City of Needles

Alan Wapner
City of Ontario

Xl X

L. Dennis Michael
City of Rancho Cucamonga

Pete Aguilar
City of Redlands

City of Rialto

Deborah Robertson

>

Patrick Morris

City of San Bernardino

Ko R R XX

L R R R R X

>

LT T T I - B (R Bl

T T T B B i B e

Jim Harris

City of Twentynine Palms

>

>

>

Ray Musser
City of Upland

< | >

>

City of Victorville

Ryan McEachron

ST T I T B B

b BT B

Dick Riddell
City of Yucaipa

George Huntington
Town of Yucca Valley

Basem Muallem

Ex-Official Member

Robert
So

Syed
Raza

Syed

Jesus
Galvan

X = member attended meeting.  * = alternate member attended meeting. Empty box = Did not attend meeting  Crossed out box = not a Board Member at the time.

brdattl2
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X = member attended meeting.

brdatti2

BOARD OF DIRECTORS ATTENDANCE RECORD - 2012

Name

Jan

Feb

March

April

May

June

July

Aug

Sept

Nov Dec

Gary Ovitt

Board of Supervisors

X

X

X

X

X

X

X

X

Brad Mitzelfelt
Board of Supervisors

X

X

X

James Ramos
Board of Supervisors

Janice Rutherford
Board of Supervisors

Josie Gonzales
Board of Supervisors

Neil Derry
Board of Supervisors

Self-
Suspension
as of
5/3/2011

Robert A. Lovingood
Board of Supervisors

Cari Thomas
City of Adelanto

>

>

Rick Roelle
Town of Apple Valley

>

Julie McIntyre
City of Barstow

o

x| »x

>

o

>

=

Bill Jahn
City of Big Bear Lake

Dennis Yates
City of Chino

Ed Graham
City of Chino Hills

XK X

Sarah Zamora
City of Colton

T T o B

X R X

)Xol X

)Xo R X

B I -

T I T I T T R S -

R R

Michael Tahan
City of Fontana

>

>

Walt Stanckiewitz
City of Grand Terrace

X

X

X

X

X

X

X

X

Mike Leonard
City of Hesperia

X

X

X

X

X

X

X

X

X

X

* = alternate member attended meeting. Empty box = Did not attend meeting  Crossed out box = not a Board Member at the time.
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X = member attended meeting.

brdatt12

BOARD OF DIRECTORS ATTENDANCE RECORD - 2012

Name

E

Feb

March

April

£

June

July

Aug

Sept

Oct

Nov

Dec

Larry McCallon
City of Highland

X

X

X

Rhodes ‘Dusty’ Rigsby
City of Loma Linda

X

>

Paul Eaton
City of Montclair

Edward Paget
City of Needles

Alan Wapner
City of Ontario

i

T B T

L. Dennis Michael
City of Rancho Cucamonga

Pete Aguilar
City of Redlands

o

T I T BT I B

Ed Scott
City of Rialto

T B T I I - B B B

LTI IR T T T I O I

T B T T B

Patrick Morris
City of San Bernardino

T o T B T T - - - (-

»

T BT

T B T BT T B B - B B

>

o

)Xo

>

Jim Harris
City of Twentynine Paims

>

>

>

>

Ray Musser
City of Upland

o

o

>

Ryan McEachron
City of Victorville

>

X

R

<o e

Mok XX

Dick Riddell
City of Yucaipa

>

>

>

>

George Huntington
Town of Yucca Valley

Kpo»p R X

o

>

Ray Wolfe
Ex-Official Member

<X

Syed Raza
Ex-Official Member

Basem Muallem
Ex-Official Member

X

X

X

Syed
Raza

"X

X

Robert
So

* = alternate member attended meeting. Empty box = Did not attend meeting  Crossed out box = not a Board Member at the time.
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S San Bernardino Associated Governments

1170 W. 3rd Street, 2nd Floor San Bernardino, CA 92410-1715

s TRANSPORTATION
MERSEREECUEE Phone: (909) 884-8276  Fax: (909) 885-4407  Web: www.sanbag.ca.gov MEABURE |

= San Bernardino County Transportation Commission ® San Bernardino County Transportation Authority
m San Bernardino County Congestion Management Agency m  Service Authority for Freeway Emergencies

Minute Action
AGENDA ITEM: 3

Date: September 4, 2013
Subject. June and July 2013 Procurement Report

Recommendation:” Receive June and July 2013 Procurement Report

Background: The Board of Directors adopted the Contracting and Procurement Policy
(Policy No. 11000) on January 3, 1997, and approved the last revision on
May 1, 2013. On February 6, 2013, the Board of Directors authorized the
Executive Director, or designee, to approve: a) contracts and purchase orders up
to $100,000; b) amendments with a zero dollar value; c) amendments to exercise
the option term if the option term was approved by the Board of Directors in the
original contract; and d) amendments that cumulatively do not exceed 50% of the
original contract value or $100,000, whichever is less and to release
Request for Proposal (RFP), Request for Quote (RFQ) and Invitation for Bid
(IFB) for proposed contracts from which funding has been approved in
San Bernardino Associated Governments (SANBAG’s) Annual Budget, and
which are estimated not-to-exceed $1,000,000. SANBAG staff has compiled this
report that summarizes all contract actions approved by the Executive Director, or
designee.

On July 11, 2012, the Board of Directors authorized SANBAG’s General Counsel
to award and execute legal services contracts up to $50,000 with outside counsel
as needed on behalf of SANBAG and its authorities organized under the umbrella

Approved
Board of Directors
Date:
Moved: Second:
In Favor: Opposed: Abstained:
Witnessed:

[coG [X[CrC [X|CTA | X |SAFE [X[CMA [ X |
Check all that apply.
BRD1309¢c-wws

Attachment:
http://portal.sanbag.ca.gov/mgmt/committee/gpc/epc2013/gpc1 308/Agendaltems/BRD1309¢c1-wws.docx

http://portal.sanbag.ca.gov/mgmt/committee/gpc/epc2013/gpc1308/Agendaltems/BRD 1309¢c2-wws.docx
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Board Agenda Item

September 4, 2013

Page 2

Financial Impact:

Reviewed By:
Responsible Staff:

BRD1309c-wws

of the Council of Governments. Also, periodically notify the Board after
exercising such authority.

A list of all Contracts and Purchase Orders that were executed by the Executive
Director and/or General Counsel during the month of June and July is presented
herein as Attachment A, and all RFPs and IFBs are presented in Attachment B.

This item imposes no impact on the Fiscal Year 2012/2013 or

Fiscal Year 2013/2014 budget. Presentation of the monthly procurement report
demonstrates compliance with the Contracting and Procurement Policy

(Policy No. 11000).

This item was received by the General Policy Committee on August 14, 2013.

William Stawarski, Chief Financial Officer

22



Attachment A

Contracts Executed:

Preliminary work for |

‘Sprint

1 $11,500.00

-1/I-215 Devore

June and July Contract/Purchase Order Actions

utility relocations Communications Interchange Project
C13134 Park and ride lot lease | Community $5,880.00 Park and ride lot
Baptist Church lease
C13135 Park and ride lot lease | Montecity Park | $6,120.00 Park and ride lot
Union Church lease
C13136 Park and ride lot lease | Shepherd of the | $15,840.00 Park and ride lot
Hills Lutheran lease
Church
C13137 Park and ride lot lease | Highland $21,600.00 Park and ride lot
Avenue Church lease
C13138 Park and ride lot lease | St. Paul the $18,480.00 Park and ride lot
Apostle Catholic lease
Church
C13170 Online Agenda Carahsoft $25,000.00 Online Agenda
Management Software | Technology Management
Corp. Software
C14020 Temporary Staffing Material and $100,000.00 Temporary Staffing
Services Contracts Services
C13171 Online Vendor PlanetBids $100,000.00 Online Vendor
Registration Database Registration
Database
BRD1309cl-wws
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Attachment A

Contract Amendments Executed:

.A.:.,_',_, e e e 2]

June and July Contract Amendment Actions

tasks, no cost increase.

Excerised the option
Amendment No. 3 | to exend one year and | Estate

included language

regarding Prevailing

wages
C12183 For actual costs State of $50,000.00 $50,000.00
Amendment No 2 | incurred in approving | California

all of the asphalt Department of

within the project area | Transportation :
C12198 Changed the payment | State of $102,500.00 $0.00
Amendment No.1 | method due to the California

State Budget changes | Department of

that recently occurred | Transportation
C12226 For actual costs State of $50,000.00 $50,000.00
Amendment No 2 | incurred in approving | California

all of the asphalt Department of

within the project area | Transportation
C12189 Approve Funding State of $36,180,000.00 ($959,000.00)
Amendment No. 3 | Summary. This results | California

in a cost reduction and | Department of

a proportional Transportation

reduction in CMAQ

and Measure I funds

that SANBAG is

contributing to the

project construction

cost
C13020 Extended contract in ICF Jones $173,628.00 $0.00
Amendment No. 1 | order to complete ‘

tasks, no cost increase.
C13021 Extended contract in Atkins North $220,803.35 $0.00
Amendment No. 1 | order to complete America .

BRD1309cl-wws
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June 1-30, July 1-24 Contract/Purchase Order Actions

Purchase Orders:

Attachment A

© $9.391.25

4001005 Simon Wong Purchase second copy of TransCAD
Engineering license. TransCAD is the base of
SANBAG’s SBTAM model that is used
for transportation modeling in the county.
Los Angeles -
County SANBAG'’s share of regional rideshare
Metropolitan marketing and outreach, includes
4001014 f QLIS Transportation | eNewsletter, media luncheon, and $18,817.00
Authority rideshare survey.
(LACMTA)
Southern
4001018 | 07/18/13 Aslec‘if:ég:fof gf)"i“;/bz‘gﬂ“’ tnes for Fiscal Yeoh| wsnnnig
Governments
*Note: Sole Source justification is noted in the Purpose statement, if $53.208.25
applicable. Total .

BRD1309c1-wws

25




Attachment B
June and July RFPs and IFBs

Release of RFP’s and IFB’s

Services Services

06/13/13 C14006 Disclosure $200,000.00 09/04/13 Disclosure
Counsel Counsel Services
Services

06/24/13 C14008 Investment $800,000.00 09/04/13 Investment
Banking Banking for

bonds

06/02/13 C13139 Install a small | $12,000.00 07/25/13 Minor fencing
fence to project along
secure a site Baseline Road in

the City of San
Bernardino near
the Lytle Creek
Wash to prevent
illegal dumping

and as required
to close an
environmental
permit.
06/28/13 C14004 Install Storm | $392,000.00 08/15/13 First Mile

Drain prior to

sbX Project

being

completed

Total $1,704,000.00

BRD1309¢2-wws
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Governments

SANBAG San Bernardino Associated Governments

1170 W. 3rd Street, 2nd Floor San Bernardino, CA 92410-1715

R TRANSPORTATION
MALSEREECUSE Phone: (509) 884-8276  Fax: (909) 885-4407  Web: www.sanbag.ca.gov MEABURE | _

® San Bernardino County Transportation Commission ® San Bernardino County Transportation Authorlty
® San Bernardino County Congestion Management Agency m Service Authorlty for Freeway Emergencles

Minute Action

AGENDA ITEM: 4

Date: September 4, 2013
Subject. Measure I Revenue
Recommendation:” Receive report on Measure I receipts for Measure I 2010-2040.

Background: Sales tax revenue collections for Measure I 2010 through 2040 began on
April 1, 2010. Cumulative total receipts for Fiscal Year 2012/2013 as of
June 30, 2013 were $138,340,881.

Included is a summary of the current Measure I receipts by quarter and
cumulative total since its inception. The quarterly receipts represent sales tax
collection from the previous quarter taxable sales. For example, receipts for April
through June represent sales tax collections from January through March.

Measure I revenue for the 2012/2013 Fiscal Year budget was estimated to be
$122,000,000. Actual Measure I receipts for Fiscal Year 2012/2013 April
through June are $34,309,171, in comparison to $33,476,051 received during the
quarter ending June 2011/2012, with an increase of 2.49%.

Financial Impact: Measure I revenues exceed both the budgeted amount and prior years collections.

Reviewed By: This item was received by the General Policy Committee on August 14, 2013.

Responsible Staff:  William Stawarski, Chief Financial Officer

- Approved
Board of Directors
Date:
Moved: Second:
In Favor: Opposed: Abstained:
Witnessed:

fcoc T Jcrc [X|[CTA [X | SAFE | |CMA | X |

Check all that apply.

BRD1309d-wws
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ATTACHMENT A
Summary of SANBAG Measure I Receipts 2010-2040

July- October- January- Fiscal Year Cumulative
Fiscal Year September | December March April- June Total Total To Date

Receipts Prior to Fiscal Year 2010/2011 $7,158,800
Fiscal Year 2010/2011 28,188,907 | 29,207,950 | 28,808,766 | 29,397,456 | 115,603,079 $122,761,879
Fiscal Year 2011/2012 31,027,319 | 33,547,956 | 32,757,419 | 33,476,051 | 130,808,745 $253,570,624
Fiscal Year 2012/2013 34,279,449 | 35,076,980 | 34,675,280 | 34,309,171 | 138,340,881 $391,911,505
% Increase Over

2011/2012 10.48% 4.56% 5.85% 2.49%

BRD1309d-wws
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Governments

SANBAG San Bernardino Associated Governments G
Working Tgether | 1170 W. 3rd Street, 2nd Floor San Bernardino, CA 92410-1715 TRANSPORTATION

Phone: (909) 884-8276 Fax: (909) 885-4407 Web: www.sanbag.ca.gov MEABURE I

® San Bernardino County Transportation Commission ®  San Bernardino County Transportation Authority
® San Bernardino County Congestion Management Agency m Service Authority for Freeway Emergencles

Minute Action

AGENDA ITEM: __5

Date: September 4, 2013

Subject: Investment Policy No. 20100

Recommendation:” Receive Investment Policy No. 20100.

Background. The California Government Code, which governs the investment of public funds
(Section 53635 et seq.), requires that the agency’s governing body review the
investment policy at a public meeting.

Staff and SANBAG’s investment advisor, PFM Investment Management, have

reviewed the current policy and have no recommended changes. Investment
Policy No. 20100 (see Attachment A) is current with state and federal

requirements.

Financial Impact:  This item imposes no impact on Fiscal Year 2013/2014 Budget.
Reviewed By: This item was received by the General Policy Committee on August 14, 2013.

Responsible Staff: ~ William Stawarski, Chief Financial Officer

Approved
Board of Directors

Date:

Moved: Second:

In Favor: Opposed: Abstained:
Witnessed:
[XTcoGg [X JCIC |X [CTA | X [SAFE [X [CMA |
Check all that apply
BRD1309b-wws

Attachment: Policy 20100
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ATTACHMENT A

;l”Sér;Eernardino' A;sbciatéd é;vérnﬁénté T & ".P(')ﬁcry " ; 20100 |

Draft

|Adopted by the Board of Directors October 2, 1996 |[Revised 6/29/12

: | HBLH
Investment Policy 'F\}gwsmn li

Table of Contents _ S e iy e e

Purpose | Pohgy | Investment Goals | Prudent investor Standard | Scope | Delegation of Authority | Conflicts of Interest |
Limits | Allowable Investments for SANBAG rating Funds | Additional Allgwable Investments for Bond
| Prohibited Investment Transactions | Investment in "Derivative” Securities | Leveraging | Safekeeping of
Secuntnes | Competitive Bidding of Investments | Broker/Dealers | Reporting | Annual Submission of Investment Policy |

I. PURPOSE
The purpose of this policy is to provide guidelines for the investment of funds based upon prudent cash
management practices and in conformity with all applicable statutes.

Il. POLICY

The Board of Directors of the San Bernardino Associated Governments (SANBAG) and its related
authorities and agencies recognizes its responsibility to direct the investment of funds under its care. This
policy is designed to meet the specific needs of SANBAG while ensuring the safety of funds.

HI. INVESTMENT GOALS
The investment of funds by SANBAG shall be guided by the goals of safety, liquidity, diversification, and a
reasonable market rate of retum.

Safety: Safety of principal is the foremost objective of the investment program. Investments of
SANBAG will be undertaken in a manner that seeks to ensure the preservation of capital in the
portfolio.

Liquidity: SANBAG's investment portfolio will remain sufficiently liquid to enable SANBAG to meet all
operating requirements and budgeted expenditures, including an additional amount to cover
reasonably estimated contingencies.

Diversification: The investment portfolio will be diversified to avoid risk regarding specific security
types or individual financial institutions.

Reasonable Market Rate of Return: The investment portfolio will be designed to attain a market
average rate of return through economic cycles which is consistent with SANBAG's primary goals of
safety, liquidity and diversification.

IV. PRUDENT INVESTOR STANDARD
SANBAG investments are governed by the prudent investor standard, set forth as follows:

When investing, reinvesting, purchasing, acquiring, exchanging, selling, and managing public funds, a
trustee shall act with care, skill, prudence and diligence under the circumstances then prevailing,
including, but not limited to, the general economic conditions and the anticipated needs of the agency
that a prudent person acting in a like capacity and familiarity with those matters would use in the
investment of funds of a like character and with like aims, to safeguard the principal and maintain the
liquidity needs of the agency. Within the limitations of this section and considering individual
investments as part of an overall investment strategy, investments may be acquired as authorized by
law.

Policy20100 10f7
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V. SCOPE

The investment policy applies to all financial assets held by SANBAG, including bond proceeds. Funds
specifically exempt from this policy include employee deferred compensation plans, employee pension
plans, or assets held in trust by SANBAG with specific investment instructions.

VI. DELEGATION OF AUTHORITY
SANBAG's bylaws designate the Executive Director as Treasurer for the Agency.

Under the direction and oversight of the Executive Director, and in consultation with SANBAG's
investment adviser, the Chief Financial Officer (CFO) shall direct the investment of SANBAG operating
funds, which are not invested in the County Pool or in LAIF ("DIRECT INVESTMENTS"). All officials, staff
members and consultants are directly accountable to the SANBAG Board for investment functions.

VIl. CONFLICTS OF INTEREST

All officials, staff members and consultants involved in the investment functions will refrain from personal
business activity that could conflict with the execution of the investment function or which could impair
their ability to make impartial investment decisions. Officials, staff members, and consultants will disclose
to the Executive Director any financial interest with a financial institution or broker that conducts business
with SANBAG. Officials, staff members and consultants will further disclose any personal financial
positions that could be related to the performance of SANBAG's portfolio.

VHI. PORTFOLIO MATURITY LIMITS
Investment maturities shall be based on a review of cash flow forecasts. Maturities will be scheduled so
as to permit the Authority to meet all projected obligations.

The maximum maturity of any other investment of operating funds ("direct investments") may not exceed
five years unless otherwise noted in Paragraph IX.

Investment of bond proceeds shall be made in consideration of the liquidity needs of the bond fund, and
may not exceed five years, except for securities to be held in a defeasance escrow for refunded bonds
and bond debt serve reserve funds.

Investments in the San Bernardino County Pool and in LAIF are subject to maturity limits and other
investment restrictions as imposed by the governing bodies of those agencies.

IX. ALLOWABLE INVESTMENTS FOR SANBAG OPERATING FUNDS

Investment of SANBAG’s funds is governed by the California Government Code, Sections 53600 et seq.
and 53635 et seq. Should the Government Code become more restrictive than this policy, the
Government Code restrictions shall prevail.

The following investment vehicles are permitted for the investment of operating funds.

A. Government obligations for which the full faith and credit of the United States are pledged for the
payment of principal and interest.

B. Federal agency or United States government-sponsored enterprise obligations, participations, or other
instruments, including those issued by or fully guaranteed as to principal and interest by federal
agencies or United States government-sponsored enterprises. No more than 40% of SANBAG's
investment porifolio may be invested in the obligations of any one federal agency or United States
government-sponsored enterprise.

C. Obligations of the State of California or any local agency within the state, including bonds payable
solely out of revenues from a revenue producing property owned, controlled or operated by the state
or any local agency or by a department, board, agency or authority of the state or any local agency.
Obligations of the State of California or any California local agency may not represent more than 20%
of SANBAG's portfolio and no more than 10% may be invested in the obligations of any one issuer.
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D. Registered treasury notes or bonds of any of the other 49 United States in addition to California,
including bonds payable solely out of the revenues from a revenue-producing property owned,
controlled, or operated by a state or by a department, board, agency, or authority of any of the other
49 United States, in addition to California. Obligations of the other 49 states may not represent more
than 20% of SANBAG's portfolio and no more than 10% may be invested in the obligations of any one
issuer.

E. Repurchase Agreements used solely as short-term investments not to exceed 30 days.

The following collateral restrictions will be observed: Only U.S. Treasury securities or Federal Agency
securities, as described in par. IX. A and B, will be acceptable collateral. All securities underlying
Repurchase Agreements must be delivered to SANBAG's custodian bank by book entry, physical
delivery, or held by a third party custodial agreement. The total of all collateral for each Repurchase
Agreement must equal or exceed, on the basis of market value, 102% of the funds borrowed against
those securities. For any Repurchase Agreement with a term of more than one day, the value of the
underlying securities must be reviewed on a weekly basis and the value of the underlying securities
brought back up to 102% no later than the next business day.

Market value must be calculated each time there is a substitution of collateral.

SANBAG or its trustee shall have a perfected first security interest under the Uniform Commercial
Code in all securities subject to the Repurchase Agreement.

SANBAG may enter into Repurchase Agreements only with primary dealers of the Federal Reserve
Bank of New York.

SANBAG will have specific written agreements with each firm with which it enters into Repurchase
Agreements.

Reverse repurchase agreements will not be allowed.
Repurchase agreements may not represent more than 20% of SANBAG'’s investment portfolio.

F. Bankers’ Acceptances issued by domestic or foreign banks, which are eligible for purchase by the
Federal Reserve System, the short-term paper of which is rated in the highest category by a nationally
recognized statistical-rating organization.

Purchases of Bankers’ Acceptances may not exceed 180 days maturity or 40% of SANBAG’s
investment portfolio. No more than 3% of SANBAG's investment portfolio may be invested in the
securities of any one non-government issuer regardless of security type.

G. Commercial paper rated in the highest short-term rating category, as provided by a nationally
recognized statistical-rating organization. The entity that issues the commercial paper shall meet all of
the following conditions in either paragraph (1) or paragraph (2):

(1) The entity meets the following criteria: (a) is organized and operating in the United States as a
general corporation; (b) has total assets in excess of five hundred million dollars ($500,000,000);
(c) has debt other than commercial paper, if any, that is rated "A" or higher by a nationally
recognized statistical-rating organization.

(2) The entity meets the following criteria: (a) is organized within the United States as a special
purpose corporation, trust, or limited liability company; (b) has program-wide credit
enhancements including, but not limited to, over collateralization, letters of credit, or surety bond;
(c) has commercial paper that is rated "A-1" or higher, or the equivalent, by a nationally
recognized statistical-rating organization.

Purchases of eligible commercial paper may not exceed 270 days maturity nor represent more than
10% of the outstanding paper of an issuing corporation.

Purchases of commercial paper may not exceed 25% of SANBAG's investment portfolio. No more
than 3% of SANBAG's investment portfolio may be invested in the securities on any one non-
government issuer regardless of security type.

H. Medium-term corporate notes issued by corporations organized and operating within the United States
or by depository institutions licensed by the U.S. or any state and operating within the U.S. Medium-
term corporate notes shall be rated in a rating category “AA=“A”, or its equivalent or better, by a
nationally recognized statistical-rating organization.
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Purchase of medium-term corporate notes may not exceed 30% of SANBAG'’s investment portfolio.
No more than 3% of SANBAG's investment portfolio may be invested in the securities of any one non-
government issuer regardless of security type.

I. Negotiable certificates of deposit or deposit notes issued by a nationally or state-chartered bank or a
state or federal savings and loan association or by a federally or state-licensed branch of a foreign
bank provided that the senior debt obligations of the issuing institution are rated “AA™ “A” orits
equivalent or better by a nationally recognized statistical-rating organization.

Purchase of negotiable certificates of deposit may not exceed 30% of SANBAG’s investment portfolio.
No more than 3% of SANBAG’s investment portfolio may be invested in the securities of any one non-
government issuer regardless of security type.

J. State of California’s Local Agency Investment Fund (LAIF)
Investment in LAIF may not exceed 60% of SANBAG'’s operating funds or $50 million, whichever is
less.

K. San Bernardino County Investment Pool.
L. Insured savings accounts.

M. Shares of beneficial interest issued by diversified management companies that are money market
funds registered with the Securities and Exchange Commission under the Investment Company Act of
1940 (15 U.S.C. Sec. 80a-1, et seq.). To be eligible for investment pursuant to this subdivision, these
companies shall either: (1) have attained the highest ranking or the highest letter and numerical rating
provided by not less than two nationally recognized statistical rating organizations, or (2) have an
investment advisor registered or exempt from registration with the Securities and Exchange
Commission with not less than five years experience managing money market mutual funds and with
assets under management in excess of $500,000,000.

The purchase price of shares of beneficial interest purchased shall not include any commission that
the companies may charge and shall not exceed 20% of SANBAG's investment portfolio. Further, no
more than 10% of SANBAG’s investment portfolio may be invested in shares of beneficial interest of
any one money market fund.

For purposes of determining compliance with this policy, where this section specifies a percentage
limitation for a particular category of investment, that percentage is applied on the date of purchase.
Credit criteria listed in this section refers to the credit of the issuing organization at the time the
security is purchased.

X. ADDITIONAL ALLOWABLE INVESTMENTS FOR BOND PROCEEDS ONLY
A. California Asset Management Program (CAMP)’'s money market pool, which is rated AAAm and has an
average maturity of 60 days or less and its separately managed portfolio.

B. Investment agreement with an AA rated bank or collateralized investment agreement with an A rated
bank or an investment acceptable to a bond insurance company and approved specifically by the
SANBAG Board.

C. Debt service reserve funds and debt service funds may be invested longer than five years as long as
they are permitted by state law and investments are readily available for bond payments and other
bond purposes (refundings, defeasance, etc.).

D. U.S. Treasury Securities and State and Local Government Securities having a maturity longer than five
years are permitted for escrowed defeasances.

E. Forward purchase agreements, forward delivery agreements and debt service reserve agreements
approved specifically by the SANBAG Board.

F. Other investments as permitted by bond indentures.
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XI PROHIBITED INVESTMENT TRANSACTIONS
Any investment not specifically allowed by this policy is prohibited.

XII. INVESTMENT IN "DERIVATIVE" SECURITIES

Direct investment in derivative securities is prohibited. A "derivative security” is any investment the value
of which is derived from an underlying security, commodity or index. For purposes of this policy, a
derivative is any security that has principal and/or interest payments which are subject to significant
uncertainty as to timing, and/or amount.

It is understood that the County Pool and LAIF may invest in certain derivative securities.

Xil. LEVERAGING
All forms of portfolio leverage, including, but not limited to, securities lending programs, reverse
repurchase agreements, and margin accounts, are prohibited.

XIV. SAFEKEEPING OF SECURITIES

SANBAG shall enter into an agreement with a bank trust department to serve as the safekeeping agent
for all direct investments. The safekeeping agent shall hold all investments in an account for the sole
benefit of SANBAG. All direct investments shall be delivered by the broker to SANBAG's safekeeping
account on a delivery versus payment basis.

XV. COMPETITIVE BIDDING OF INVESTMENTS

The investment procedures require that approved broker/dealers compete for direct investment
purchases and sales to ensure that all investment transactions are free from favoritsm. The CFO in
conjunction with SANBAG’s investment advisor shall determine the best execution price for SANBAG,
and act accordingly.

XVI. BROKER/DEALERS

If a third party investment advisor is authorized to conduct investment transactions on SANBAG's behalf,
the investment advisor may use their own list of approved broker/dealers and financial institutions for
investment purposes. The investment advisor's approved list must be made available to SANBAG upon

request.

For any investment transactions conducted by the Treasurer on behalf of SANBAG, the Treasurer shall
comply with the following requirements:

Transactions initiated by SANBAG shall be executed through government securities dealers reporting as
primary dealers to the New York Federal Reserve Bank of New York or direct issuers (defined as
corporations that issue their own securities) and through secondary dealers who have received prior
approval to do business with SANBAG.

Primary dealers wishing to do business with SANBAG must meet the following criteria:

1. The primary dealer representative must have demonstrated experience providing investment services
to public agencies in California.

2. The primary dealer representative must provide SANBAG with a minimum of three references of
finance officials from public agencies in California.

Secondary dealers must complete a broker/dealer application provided by SANBAG, and must meet the
following criteria to the satisfaction of SANBAG’s Chief Financial Officer:

1. The broker/dealer must qualify under SEC Rule 15C3-1 (uniform net capital rule).

2. The broker/dealer and the broker/dealer representative must be properly registered with the
appropriate state and federal regulatory bodies.

3. The broker/dealer should be a market maker and have a strong market presence in one or more
product areas that are pertinent to SANBAG’s investment goals.
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4. The broker/dealer and its representative should be well established in the business and have an
acceptable track record.

Each broker/dealer will be sent a copy of this Policy, a broker/dealer application, and a list of persons
authorized to execute transactions on SANBAG's behalf. In order to be considered for investment
business opportunities with SANBAG, each firm must acknowledge receipt of such materials.

XVIl. REPORTING

A. Quarterly Report :
The CFO will provide a quarterly report to the Administrative Committee and to the Board of Directors
providing the following information:

1. Breakout of all securities, investments and moneys held by SANBAG by investment type, issuer, date
of maturity, par, dollar amount and percent of portfolio invested in each.

2. A description of all SANBAG's funds, investments or programs that are under the management of any
outside party that is not a local agency. This report must also include market valuation of the portfolio
and the source of the valuation.

3. A statement of compliance with investment policy and a statement denoting the ability of SANBAG to
meet all expenditures for the next six months.

B. Monthly Report
The CFO will provide a monthly list of investment transactions to the Board of Directors as required by the
California Government Code §53607 when investment authority has been delegated by the Board.

XVII. ANNUAL SUBMISSION OF INVESTMENT POLICY
SANBAG's CFO shall render a statement of investment policy to the Board of Directors annually. The
Board shall consider the policy, with any changes, in a public meeting.

XiX. REVISION HISTORY
Revision Revisions Adopted
No.
0 | Adopted by the Board of Directors. 10/02/96
1 20100: Added paragraph starting with "It shall be SANBAG’s long term objective . . . °. 09/03/97
2 No changes. 12/02/98
3 20100.10: Changed percentage of operating funds amount to 20%. 11/03/99

20100.10: Changed percentage of San Bemardino portfolio to 20%.

4 No changes. Re-approved by the Board of Directors. 11/01/00

Added Para. 20100.16 Qualifications of Broker/Dealers; re-sequenced existing paragraphs.
20100.16, 20100.17, 20100.18, 20100.19, 20100.20, and 20100.21 to 20100.17, 20100.18,
20100.19, 20100.20, and 20100.22.

8 Revised Par. 20100.10: Revised “...not to exceed 20% of SANBAG’s operating funds...” fo “...not 1116701
to exceed 30% of SANBAG'’s operating funds...”, and “Portlon of Portfolio: 20% maximum” to
“Portion of Portfolio: 30% maximum”.
Changed paragraph numbering style from 20100.1,20100.2, 20100.3 etc. to |, 11, lil, etc.
Par. IX: Changed “one year” to “two years”.

6 Par. X.4: Changed “1 year maximum” to “2 year maximum®. 11/06/02
Par. X.5: Changed “1 year maximum” to “2 year maximum”.
Par. X.6: Changed “180 days maximum” to “270 day maximum”.

7 No changes. Re-approved by the Board of Directors 11/05/03

8 No changes. Re-approved by the Board of Directors 01/05/05
No changes. Re-approved by the Board of Directors 11/02/05
Paragraphs on DEFINITIONS, ANNUAL MANAGEMENT REVIEW AND AUDIT, AND
SEGREGATED INVESTMENT, and EXECUTION AND RECORD KEEPING: Deleted. y

10 Paragraphs lil, IV, IX, and XVII: Minor revisions. 07/05/06
Paragraphs VIii, IX, and XVI: Major revisions.

Policy20100 6of7

35




Revision
No.

Revislons

Adopted

1

Par. IX.J: Removed limitation.

09/13/06

12

No changes. Re-approved by the Board of Directors

01/09/08

13

Par. VI: Delete “In addition, the CFO, under the direction and oversight of the Executive Director,
and consultation with SANBAG’s investment advisor, shall review the alternatives for the
investment of bond proceeds, and shall recommend such investments to the SANBAG Board for
approval’. The investment of bond proceeds is identified under par. X. and will be authorized by
bond covenant.

Par. IX: Add (C) Obligations of the State of Califomia or any local agency within the state and (D)
Registered treasury notes or bonds of other states in addition to Califomnia to diversify the number
of sectors and issuers; revise (C) to be (E) and add “held” before “by a third party custodial
agreement”. Also add “Repurchase agreements may not represent more than 20% of SANBAG'’s
investment portfolio”, to limit the amount to be invested in repurchase agreements; delete “(G)
“provided that the issuing corporation is organized and operating within the United States, has total
assets in excess of $500 milllon and has an “A” or higher rating for its long-term debt, if any, as
provided by a nationally recognized statistical rating organization.” This Is also stated in
paragraphs (G) (1) and (2); Increase (J) from $40 million to $50 miliion limitation on LAIF
investment per State Treasurer's Office authorization to increase the doliar amount for Investment.
Par. X: Change (A) For CAMP, rating from AAA to AAAm and average maturity from one year to
60 days or less. This is to improve safety and liquidity.

Par. XV: Add “in conjunction with SANBAG’s investment advisor” for clarification purposes.

09/01/10

14

Par. VIil: Changed four years to five years and added “unless otherwise noted in Par. IX.

Par. IX.B: Changed 10% to 40%.

Par. IX.F: Changed 20% to 40% and changed “No more than 5% of SANBAG’s investment
portfolio may be invested in the Bankers’ Acceptances of any one commercial bank.” to “No more
than 3% of SANBAG's invesiment portfolio may be invested in the securities of any one non-
govemment issuer regardless of security type.”

Par. iX.G: Changed “No more than 5% of SANBAG's investment portfollo may be invested in
commercial paper of one Issuer.” to “No more than 3% of SANBAG's investment portfolio may be
invested in the securities on any one non-govemment issuer regardiess of security type.

Par. IX.H: Changed 20% to 30 and changed “No more than 5% of SANBAG's investment portfolio
may be Invested In a medlum-term note of any one corporation.” to “No more than 3% of
SANBAG's investment portfolio may be invested in the securities of any one non-govemment
Issuer regardiess of security type.”

Par. IX.I: Changed 20% to 30% and added “No more than 3% of SANBAG’s investment portfolio
may be Invested In the securities of any one non-govemment issuer regardiess of security type.”

| Par. XVIIi: Removed ‘QUARTERLY’ from title, renumbered paragraphs, and added “B. Monthly

Report. The CFO will provide a monthly list of investment transactions to the Board of Directors as
required by the Califomla Govemment Code 53607 when investment authority has been delegated
by the Board.

07/06/11

15

Par. IX.H: Changed rating of “AA” to “A”.

Par. IX.I: Changed “. . . by a state-licensed branch...“to“...bya
federally or state-licensed branch. .. “ and changed “. . . rated AA...” to
“...rated A or its equivalent ... ”.
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n San Bernardino Associated Governments

1170 W. 3rd Street, 2nd Floor San Bernardino, CA 92410-1715
Phone: (909) 884-8276 Fax: (909) 885-4407 Web: www.sanbag.ca.gov

TRANSPORTATION

Working Together MEASURE |

& San Bernardino County Transportation Commission ® San Bernardino County Transportation Authority
m San Bernardino County Congestion Management Agency & Service Authority for Freeway Emergencies

Minute Action
AGENDA ITEM: _6
Date: September 4, 2013
Subject: Overview of PlanetBids, e-Procurement System

Recommendation:” Receive and File an overview of the PlanetBids e-Procurement System which is
being implemented within the next month.

Background. The San Bernardino Associated Governments (SANBAG) over the last several
years has been focused on revising, updating and improving its procurement
policies and procedures. One of the features that staff has been exploring is the
implementation of a web based e-procurement system. Staff explored several
options, but found that Planet Bids met or exceeded SANBAG’s goals and
objectives. Staff identified several goals that needed to be met in order for a new
procurement system to be viable. The goals were: it has to be a proven off the
shelf system; needed to maximize vendor outreach; improve communication
between procurement and vendors and suppliers; overall cost and time savings to
both SANBAG and vendors; flexibility to add or remove elements as necessary;
and lessen the administration function as well as reducing the amount of paper
usage.

PlanetBids has been providing public agencies e-procurement systems since 1998.
Located in Woodland Hills, California, PlanetBids is a certified California Small
Business and Women Owned business and has over 70 public agency clients
throughout California. A brief listing of their current clients are: Orange County

Approved
Board of Directors
Date:
Moved: Second:
In Favor: Opposed: Abstained:
Witnessed:

[coc TxJcrc [x]cra | XSAFE [ X[ cMA [ X |
Check all that apply.
BRDI1309a-wws
Attachment: hutp://portal.sunbag.ca.gov/mgmt/committee/directors/brd20 t 3/brd § 309/Agendaltems/BRDI309al-wws.pdf
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Fire Authority, Cities of Fontana, Garden Grove, Irvine, Ontario, Pasadena,
Rancho Cucamonga, and Santa Monica. The Orange County Sanitation District,
Southern California Association of Governments and San Diego Associated
Governments are also current clients. Staff contacted several of these users as
well as making a sight visit to the City of Rancho Cucamonga and received very
positive reviews.

The benefits of moving to an automated web based procurement system include
ease of notification to vendors when a procurement is released. Reduces
administrative staff from having to print and mail notifications as well as
maintaining a vendor database. Vendors can ensure that their information is
current and accurate and can update their profile as necessary. It also allows
SANBAG to access other public agencies databases to ensure maximum outreach.
Other benefits include the vendors can submit their questions on line, automatic
addendum notification and acknowledgements and has a vast reporting capability
that SANBAG currently does not have.

SANBAG will begin implementation of Phase I in the next two weeks. The
Vendor & Bid Management Module offers the following benefits: on-line vendor
management & profile management, vendor notification of the release of the
Information For Bid (IFB) and Request For Proposal (RFP) and issuance of
Addenda via e-mail, capability of tracking vendor registration and notification,
produces reports of who received the notifications and it greatly reduces
administrative time in creating and mailing notices to firms.

The cost of this initial implementation is $10,325 including the first year of
service. Staff believes that the minimal investment will provide maximum
benefits as detailed in this report.

This item is consistent with SANBAG’s Fiscal Year 2013/2014 budget.

This item was received by the General Policy Committee on August 14, 2013,

William Stawarski, Chief Financial Officer
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Solutions
We deliver leading modular suite of “next generation® eProcurement solutions that collectively are referred to as PB

System™,

Services Include
* Integrated Modular Suite Solution
* Hosted Solution
» Flexible and Configurable
e Multi-Departmental
» Daily Database Backups
e Quick Set-up and Training
» Compatible with any ERP System (e.g. Oracle, SAP)
+ Compliant with the PCC (Public Contract Code)
* Low-risk
» Cost Effective
*See reverse for list of modules

Clients
We serve public organizations such as local or state government agencies and educational institutions. Our solutions

work with the following departments:
» Procurement/Support Services
» Contract Administration
» Professional Services
» Public Works

*We can provide a list of clients upon request

About Us
Since 1998 PlanetBids has been a leading provider of eProcurement solutions. Our mission is to provide cutting edge

solutions that are easy-to-use, comprehensive and help buyers and suppliers better connect with each other cost
effectively and efficiently. Today PlanetBids works with over 80 agencies (primarily in California), has processed150,000+
bids electronically (paperiess) and has developed an extensive community of qualified vendors.

Award/Recoghnition , |
Proud recipient of “Innovation Through Technology Business of the Year Award ” - US Small Business Administration

NATIONAL
SMALL BUSINESS,
N WEEX

For further inquiries contact: Deborah Snyder, (888) 614-2437 ext. 118, deborah@planetbids.com
5850 Canoga Avenue, Suite 301, Woodland Hills, CA 81367
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Modules & Add-ons
' ‘Vendor & Bid Management *

=8 Vendor and Bid Management modules, help buyers and vendors better connect )
and find savings in the sourcing process. Procurement professionals can quickly g”?a’z;’lg‘j:d‘;;';d"m Rotifications
manage the process of issuing, monitoring, awarding formal and informal bids, and . o‘r,,,-,,e lQ&:’,’na,,agemen,

much more. Vendors can interactively search, view, and respond to bid opportunities Bid specification library

securely over the Internet.

Key Features
= Vendor registration & profile management

- Contract Management
The Contract Management modu!e can be setup to function independently

Key Features _
*  AddANiew/edit contracts

or seamlessly paired with Vendor and Bid Management modules. Contract : X’:v"mmm/"hw”
Management enables contract administrators, procurement and public works «  Builtin scheduled tasks

professionals to maintain and retrieve up-to-date information regarding contracts. It Compliance and audit tracking (optionsy)

greatly reduces time as well as the need to search through endless documents.

- Insurance Certificate Management
The Insurance Certificate Management module is functional independently or can

Key Features
«  Add/edit certificates

be integrated with the existing Vendor and Bid Management modules. It enables : 3,’:573%%’{)2‘;”#2?‘::“
risk managers, procurement, public works, and contract administrators to maintain, - Real time verification

ensure and retrieve up-to-date relevant information regarding vendors or contractors .  Advanced reports
insurance certificates.

Emergency Operations
The Emergency Operations module enables an organization to manage, maintain

Key Features
«  Complete vendor detail

and retrieve up-to-date information on vendors that provide goods and services x”.”’!' p’e,af:m”s
in the event of an emergency. It is a valuable addition to the existing Vendor . Scheduled reports
Management module and can be deployed across an entire organization. «  Full accessibility

. Business Certification Management Koy Fealiros
*  Vendor certification status

The Business Certification Management module enables an organization to i -
— - - . - v
Prequalify Contractors, Certify Small Businesses or A&E Bench Firms. It allows you . Mco'ulbj"pple e"d, or de rtsta’

to manage, maintain and retrieve up-to-date information on vendors. Registered . Up-to-date records

vendors can be granted access to viewing prequalified/certified vendors. . Scheduled renewal
. Advanced eBidding for Public Works

145 ot 3 i R Key Features

The Advanced eBidding for Public Works is offered as an add-on to the Bid *  Sub-Contractors

enabli ublic a i i i «  Bid Bond information
Management module enabling p gencies to conduct construction, capital - Document uploads

improvement and public works projects entirely online. Primes can submit additional Additional reports
documents as well as bid bond information, look up and add sub-contractors to the Completely paperless
system for considerable time and cost savings.

RFP evaluation process entire! n + "} (Revisw and Scors propossls
conduct the evaluation p! tirely online. Buying officers can assign . Schedule and post meetings

evaluators, set evaluation criteria, attach related documents, build scoring o
measures and allow online communication. Technical, proposal, cost, preference «  Consensus scoring

and presentation can all be evaluated.

Re Auction - - e
Reverse muc o _— P Key Features
+" Real-fime data

RFP. Evaluation e e Key Features
7 RFP Evaluation is offered as an add-on enabhng any orgamzatlon to interactively *  Creato evaluation criteria
E Auto bid extension

The Reverse Auction module enables an organization to create and conduct a
: : FRIAR = i _time. Whi .
descending au_ctxon for standard goods or services in real-time V\!hale the augﬁon Preset i bidding
progresses, prices decrease as vendors compete to offer lower bids than their . Specified starting :mou‘dd it
competitors. Procurement professionals can monitor a real-time auction online, run +  Advanced reports and charts

reports and make an award.

See it to believe it! Request an online demo today!

: PLANETBIDS



| Governments |
S San Bernardino Associated Governments

1170 W. 3rd Street, 2nd Floor San Bernardino, CA 92410-1715

5 TRANBPORTATION
Working Together Phone: (909) 884-8276 Fax: {909) 885-4407 Web: www.sanbag.ca.gov MEASURE I

® San Bernardino County Transportation Commission ® San Bernardino County Transportation Authority
m San Bernardino County Congestion Management Agency & Service Authority for Freeway Emergencies

Minute Action
AGENDAITEM: __ 7
Date: September 4, 2013

Subject: San Bernardino Associated Governments (SANBAG) status of Financial
Statement Findings and Questioned Costs from the Fiscal Year 2011/2012 audit

Recommendation:” Receive SANBAG’s status of Financial Statement Findings and Findings with
Questioned Costs from the Fiscal Year 2011/2012 audit.

Background: The audit of the financial statements for Fiscal Year 2011/2012 was conducted by
the firm of McGladrey. The financial audit included audit of SANBAG’s basic
financial statements, single audit compliance report in accordance with Office of
Management and Budget (OMB), and a management letter that identifies control
deficiencies.

As previously presented, the audit results identified certain control deficiencies
and financial statement and compliance findings. The Finance Department has
taken immediate corrective action to resolve the audit findings.

Single Audit
Financial Statement Finding:
Segregation of Duties

Approved
Board of Directors

Date:
Moved: Second:
In Favor: Opposed:  Abstained:

Witnessed:

[cOG [X]CTC | X |CTA [ X | SAFE | X|CMA | X |
Check all that apply.

BRD1309f-wws

Attachments:

http://portal. sanbag.ca.gov/mgmt/committee/directors/brd201 3/brd1309/Agendaltems/BRD 1 309f1 -wws.xlsx
http://portal.sanbag.ca. gov/mgmt/committee/directors/brd2013/brd 1 309/Agendaltems/BRD1309f2-wws.xIsx
http://portal sanbag.ca.gov/mgmt/committee/directors/brd2013/brd 1 309/Agendaltems/BRD 1 309f3-wws.xIsx
http://portal sanbag.ca gov/mgmt/Intranet/ppcontracting/Procedures %20L ibrary/Procedure11015.docx
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The audit showed no standard review process of month-end reconciliations over
investments and debt. Finance has implemented a review of month-end
reconciliations and procedures for year-end. A list of procedures and month-end
closing entries was created to identify the preparer and reviewer performing the
task and the date completed (see Attachment A). Also, Finance has implemented
reconciliation for all cash and investment accounts to general ledger on a monthly
basis (see Attachment B).

Findings and Questioned Costs

Compliance Finding:

Suspension and Debarment

Compliance finding involves developing procedures to obtain and verify
suspension and debarment with vendors. SANBAG has included suspension and
debarment verification in the Request for Proposal (RFP) Proposal
Responsiveness Review, Form 311 (see Attachment C). A procedure to
accompany this form is also attached (see Attachment D).

Management Letter included three control deficiencies:

1. An accounts payable check was not released by June 30™ since the vendor
had arranged to pick it up, but did not on that day. This was an anomalous
case and Finance has implemented a procedure to release all checks at year-
end.

2. Errors on recording capital assets were identified. Finance reviews capital
asset additions and deletions on a quarterly basis to avoid errors at year-end.

3. Quarterly budget to actual reports are not being prepared and presented to the
Board of Directors in a timely manner. Finance produces the report after all
transactions, including payroll, expenditure reclassifications, and indirect cost
allocation have been posted into the EDEN financial system. Finance always
strives to provide timely and accurate information to the SANBAG Board.
For example, the budget to actual report for period ending March 31, 2013,
was presented to the General Policy Committee in early June and Board in
July.

Finance is in continuous contact with Tyler Technologies to produce a
customized budget to actual report by fund. '

This item has no direct impact on the budget.
This item was received by the General Policy Committee on August 14, 2013.

William Stawarski, Chief Financial Officer
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San Bernardino Associated Governments
List of Procedures and Month End Closing Entries
Fiscal Year 2012/2013

Reverse accruals/deferrals in new FY

AM to approve payroli before transmittal to County
Prepare payroll AJE -HF approval

Update Checking Account Reglster

Prepare pink slips for all deposits

Prepare AJE for TDA transactions & reconclle to FAS
Prepare AJE for FAS Interest/misc transactions
Prepare bank reconcliiation for Checking & bank xfers-HF Review
Prepare bank reconclliation for all Funds - HF Review
Record all Purchase Orders

Record JE for Prepald Insurance

Prepare AJE for debt issuance transactions
Prepare BNY wire for bond fund expenditrues

Run and post Indirect scripts

Record Interest-Bank of New York

Record interest-Community Bank-CKG

Record Interest-Community Bank-MM

Record Interest-LAIF

Record Interest-Union Bank

Run and post MSI allocation

Post all cash recelpts to EDEN

Approve all AJEs for AR

Approve all AJEs for GL

Update Grant Schedules

Post budget amendments per Board Minutes
Review and Record AJE for exp reclasses

Review and Record Budget Adjustments

Board Stipends (by 2nd week of the month)
Replenish Petty Cash

Update LAIF Schedule

Update Union Bank Schedule

Update BNY Schedule

Update County Balance Schedule

Monthly Procurement Report

Budget to Actual Quarterly Report

Monthly Vendor Payment Status Report

YEAR-END:

Review Trial Balance

Schedule of Credit Risk/Investments
Schedule of Accounts Payable-Agree to EDEN
Schedule of Intergover Pay-Agree to EDEN
Schedule of Retention Pay-Agree to EDEN
Schedule of Accounts Rec-Agree to EDEN
Schedule of Deferred Rev-Agree to EDEN
Schedule of Payroll Accrual-Agree to EDEN
Schedule of Prepald Insurance-Agree to EDEN
Schedule of Interest Alloc-Agree to EDEN
Schedule of Capital Asset and Depreciation
Schedule of CityCom/internal Service
PERS Actuarlal Data

County Retirement Actuarial Data

Pension Cost

Due to/from Schedule

Transfers In/out Schedule

Long-term Debt Schedule

Advances Payable

Single Audit Schedule

Note Disclosures

Financlal Statements

Indirect Scripts Run #1

Indirect Scripts Run #2

Indirect Scripts FINAL

BRD1309f1-wws
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ME 07/31/12 ME 08/31/12 ME 09/30/12 ME 10/31/12 ME 11/30/12 ME 12/31/12 ME 01/31/13 ME 02/28/13 |ME 04/05/13 |ME 5/6/13 me 6/27/13 ME/CM [
CH 07/31/2012 CH 08/31/2012 CH 09/30/2012 CH 10/31/2012 CH 11/30/2012 CH 12/31/2012 CH 01/31/2013 CH 02/28/13 |CH 03/31/2013 |CH 04/30/2013 |CH 05/31/2013 CH/HF
CH 07/31/2012 HF 7/31/12 |CH 08/31/2012 HF 8/31/12 _|CH 09/30/2012 HF 9/30/12  [CH 10/31/2012 HF 10/31/12 [CH 11/30/2012 HF 11/30/12 |CH 12/31/2012 HF 12/31/12 |CH 01/31/2013 HF 1/31/13 |CH 02/28/13 |CH 03/31/2013 |CH 04/30/2013 |CH 05/31/2013 CH/HF
ML 7/31/12 ML 8/31/12 1ML 9/30/12 ML 10/31/12 ML 11/30/12 ML 12/31/12 ML 1/31/13 ML 2/28/13 ML 4/2/13 ML 5/2/13 {ML 6/6/13 ML 7/10/13 ML
ML 7/31/12 ML 8/31/12 ML 9/30/12 ML 10/31/12 ML 11/30/12 ML 12/31/12 ML 1/31/13 ML 2/28/13 |ML 4/2/13 ML 5/2/13 ML 6/6/13 ML 7/10/13 ML
ME 08/31/12 ME 09/30/12 ME 10/31/12 ME 11/30/12 ME 12/31/12 ME 01/31/13 ME 02/28/13 ME 03/30/13 |ME 4/29/13 ] ME/NP
ME 07/31/12 ME 08/31/12 ME 09/30/12 ME 10/31/12 ME 11/30/12 ME 12/31/12 ME 01/31/13 ME 03/30/13 |ME 4/29/13 ME §/7/13 |ME 6/27/13 ME
cm 08/10/2012 HF 8/31/12_|em 10/10/2012 HF 10/31/12 Jem 11/18/2012 HF 11/30/12 Jcm 11/30/2012 HF 11/30/12 [om 12/06/2012 HF 12/31/12 {cm 01/22/2013 HF 1/31/13  |cm 02/26/2013 HF 2/31/13 |cm 3/5/13  [cm4/3/13 cm 5/9/13 cm 6/6/2013 CcM
cm 01/31/2013 cm 01/31/2013 cm 01/31/2013 cm 01/31/2013 cm 01/31/2013 cm 01/31/2013 cm 02/28 cm 3/14/13  |cm 4/10/13 cm 5/14/13 cm 6/28/13 CcM
CH 07/31/2012 CH 08/31/2012 CH 09/30/2012 CH 10/31/2012 CH 11/30/2012 CH 12/31/2012 CH 01/31/2013 CH 02/28/13 |CH 03/31/2013 jCH 04/30/2013 |CH 05/31/2013 CH/NP
CH 07/31/2012 CH 08/31/2012 CH 09/30/2012 CH 10/31/2012 CH 11/30/2012 CH 12/31/2012 CH 01/31/2013 CH 02/28/13 |CH 03/31/2013 |CH 04/30/2013 |CH 05/31/2013 |CH 06/30/2013 CH
na na na na na na na na na na na HF 7/10/13 HF
na na na na na na na na HF 3/8/13 na na na HF
cm 01/08/2013 cm 01/08/2013 cm 1/10/2013 cm 1/16/2013 cm 1/16/2013 cm 1/16/2013 cm 1/30/13 & 3/18/13 & 4/8/104/08/13 cm 5/13/13 cm 5/13/13 cm 7/1/13 CM
cm 02/25/2013 cm 02/25/2013 cm 2/25/2013 cm 2/27/2013 cm 2/27/2013 cm 3/07/2013 cm 3/07/2013 cm 3/11/13  jcm 4/12/13 cm 5/8/13 cm 6/11/13 CM
cm 8/28/2012 cm 9/17/2012 cm 1/03/2013 cm 1/03/2013 cm 1/03/2013 cm 2/05/2013 cm 2/11/2013 cm 3/11/13  Jem 4/3/13 cm 5/7/13 cm 6/6/2013 CM
cm 8/28/2012 cm 9/17/2012 cm 1/03/2013 cm 1/03/2013 cm 1/03/2013 cm 2/05/2013 cm 2/11/2013 cm 3/11/13  lem 4/3/13 cm 5/7113 cm 6/6/13 CM
na na cm 1/03/2013 na na na cm 2/12/2013 na na cm 5/7/13 na CM
cm 8/28/12+1/3/13 cm 9/17/12 + 1/3/13 cm 1/03/2013 cm 1/03/2013 cm 1/03/2013 cm 2/05/2013 cm 2/11/2013 cm 3/11/13  |ocm 4/5/13 cm 5/7/13 cm 6/6/13 CM
cm 7/15 cm 08/15/2012 cm 9/15/2012 cm 10/15/2012 cm 11/15/2013 cm 12/15/2013 cm 1/15/2013 cm 2/15/13  |cm 3/20/13 cm 4/10/13 cm 5/14/13 CM/NP
ME 8/31/12 ME 9/30/12 ME 10/31/12 ME 11/30/12 ME 12/31112 ME 01/31/13 ME 02/28/13 ME 03/12/13 |[ME 04/05/13 |ME 5/6/13 me 6/10/13 ME/CH
cm 2/28/2013 cm 2/28/2013 cm 2/28/2013 cm 2/28/2013 cm 2/28/2013 cm 2/28/2013 cm 2/28/2013 cm 3/10/13  [cm 4/11/13 cm 5/14/13 cm 5/30/13 (o]
cm 2/28/2013 HF 2/28/13  jcm 2/28/2013 HF 2/28/13 cm 2/28/2013 HF 2/28/13 cm 2/28/2013 HF 2/28/13 cm 2/28/2013 HF 2/28/13 cm 2/28/2013 HF 2/28/13 cm 2/28/2013 HF 2/28/13  |cm 3/10/13 |cm 4/11/13 cm §/30/13 cm 6/6/13 CM/HF/WS
ME 07/31/12 ME 08/31/12 ME 09/30/12 ME 10/31/12 ME 11/30/12 ME 12/31/12 ME 01/31/13 ME 02/28/13 |ME 04/05/13 |ME 5/6/13 me 6/27/13 ME
CH 07/31/2012 CH 08/31/2012 CH 09/30/2012 CH 10/31/2012 CH 11/30/2012 CH 12/31/2012 CH 01/31/2013 CH 02/28/13 |CH 03/31/2013 |CH 04/30/2013 {CH 05/31/2013 CH
CH 07/31/2012 CH 08/31/2012 CH 09/30/2012 CH 10/31/2012 CH 11/30/2012 CH 12/31/2012 CH 01/31/2013 CH 02/28/13 |CH 03/31/2013 {CH 04/30/2013 {CH 05/31/2013 CH/NP
CH 07/31/2012 CH 08/31/2012 CH 09/30/2012 CH 10/31/2012 CH 11/30/2012 CH 12/31/2012 CH 01/31/2013 CH 02/28/13 |CH 03/31/2013 |CH 04/30/2013 |CH 05/31/2013 CH
ML 7/31/12 ML 8/31/12 ML 9/30/12 ML 10/31/12 ML 11/30/12 ML 12/31/12 ML 1/31/13 ML 2/28/13 [ML 3/7/13 ML 5/20/13 ML 6/6/13 ML 7/10/13 ML
CH 07/31/2012 CH 08/31/2012 CH 09/30/2012 CH 10/31/2012 CH 11/30/2012 CH 12/31/2012 CH 01/31/2013 CH 02/28/13 |CH 03/31/2013 |CH 04/30/2013 {CH 05/31/2013 }CH 06/18/2013 CH/NP
cm 8/31/12 cm 9/30/12 cm 10/31/12 cm 11/30/12 cm 12/312 cm 1/31/13 cm 2/28/13 cm 3/13/13  |cm 4/8/13 cm 5/7/13 cm 6/7/13 CcM
cm 8/31/12 cm 9/30/12 cm 10/31/12 cm 11/30/12 cm 12/312 cm 1/31/13 cm 2/28/13 cm 3/11/13  |cm 4/5/13 cm 5/7/13 cm 6/6/13 CM
cm 8/31/12 cm 9/30/12 cm 10/31/12 cm 11/30/12 cm 12/312 cm 1/31/13 cm 2/28/13 cm 3/11/13  |cm 4/9/13 cm 5/7/13 cm 6/11/13 CM
cm 8/31/12 cm 9/30/12 cm 10/31/12 cm 11/30/12 cm 12/312 cm 1/31/13 cm 2/28/13 cm 3/14/13  |cm 4/5/13 cm 5/7/13 cm 6/7/13 CM
HF 8/15/12 HF 9/15/12 HF 10/15/12 HF 11/15/12 HF 12/15/12 HF 1/15/13 HF 2/15/13 HF 3/20/13 |HF 4/18/13 HF 5/16/13 HF
na na cm 1/31/13, HF2/1 na na cm 1/31/13, HF 2/1 na na na na cm 5/15/13, HF 5/16 CM/MHF
ML 7/31/12 ML 8/31/12 ML 9/30/12 ML 10/31/12 ML 11/30/12 ML 12/31/12 ML 1/31/13 ML 2/28/13 |ML 3/29/13 ML 5/2/13 ML 6/6/13 ML 6/30/13 ML
HF
HF
ML
ML
ML
ME
ME
CH
CH/NP
CM -
cm 4/8/13 CM
CH/NP
HF
HF
CH
HF
HF
HF
HF
ME
HF
HF
CcM
cM
CM
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San Bernardino Assoclated Governments

FY 2012/2013

Bank Balance Per Statement

LAIF

Petty Cash
BNY

Union Bank
SB County
CB Checking

CB Money Market
Cash per Bank Balance

Add - Deposits In Transit

Less -Outstanding Checks-CB cking
Reconclling item for MM

Reconclling item for CB Checking
Ending Bank Balance

Balance per Eden Trial Balance-GL

BNY/Union Bank

LTF & STA deposits—timing
LTF disbursement not in Eden
STA disbursement not in Eden

Ending GL Balance

Variance

BRD1309f2-wws

Attachment B

07/31/2012 08/31/2012 09/30/2012 10/31/2012 11/31/2012 12/31/2012 01/31/2013 02/28/2013 03/31/2013 04/30/2013 05/31/2013
Bank Bank Bank Bank Bank Bank Bank Bank Bank Bank Bank
24,124,087.84 24,124,087.84 24,124,087.84 24,145,626.11 24,145,626.11 5,145,626.11 5,162,330.13 5,162,330.13 5,162,330.13 5,165,923.62 5,165,923.62
1,000.00 1,000.00 1,000.00 1,000.00 1,000.00 1,000.00 1,000.00 1,000.00 1,000.00 1,000.00 1,000.00
81,903,873.62 82,274,488.42 80,859,709.73 81,222,222 .85 81,584,633.56 81,946,071.06 82,305,551.82 82,662,627.63 50,553,655.28 50,907,932.94 51,260,243.82
68,180,305.26 68,274,636.31 68,319,487.04  64,873,991.82 75,247,658.49 71,002,933.47 71,085,638.62 71,180,479.59 49,271,327.77 49,358,303.50 49,460,063.28
155,040,366.79 162,344,446.19 158,391,412.84 155,031,070.50 163,978,662.34 171,268,480.69 167,952,472.56 173,681,770.08 185,433,462.99 184,726,902.73 192,823,640.58
21,576,314.17 12,094,252.62 18,332,861.10 11,042,914.27 4,634,277.76 9,437,774.59 9,858,991.55 3,317,013.07 4,135,609.11 25,009,237.65 20,175,373.87
16,219,430.05 12,897,839.00 25,430,362.69 4,859,286.35 6,767,300.53 14,169,944.44 8,309,286.12 4,392,057.14 25,395,439.59 9,731,833.18 21,442,699.00
367,045,377.73 362,010,750.38 375,458,921.24 341,176,111.90 356,359,158.79 352,971,830.36 344,675,270.80 340,397,277.64 319,952,824.87 324,901,133.62 340,328,944.17
(17,641,460.06) (6,346,759.65) (8,313,110.52)  (4,476,294.34) (1,224,821.10) (6,903,523.24) (9,436,865.51) (1,635,980.83) (2,672,809.39) (3,907,104.99) (2,677,627.38)
® - - - - - - 437.46 319.31 68.77 -
78,985.75 79.06 - (725.50) - (1,516.00) - - - (67,300.00) 322.14
349,482,903.42 355,664,069.79 367,145,810.72 336,699,092.06 355,134,337.69  346,066,791.12  335,238,405.29 338,761,734.27  317,280,334.79 320,926,797.40 337,651,638.93
349,482,903.42 360,605,508.79 383,136,920.72 364,159,177.06 383,019,992.69 377,441,407.12 378,245,504.29 382,315,362.27 370,322,638.79 390,338,576.40 408,114,632.93
- (4,734,635.00) (15,507,418.00) (26,976,393.00) (26,976,393.00) (29,572,875.00) (40,670,794.00)  (40,794,181.00)  (41,133,403.00)  (56,204,819.00) (56,413,920.00)
- (206,804.00) (483,692.00) (483,692.00) (909,262.00) (1,801,741.00)  (2,336,305.00) (2,759,447.00)  (11,908,901.00)  (13,206,960.00)  (14,049,074.00)
- (4,941,439.00) (15,991,110.00) (27,460,085.00) (27,885,655.00) (31,374,616.00) (43,007,099.00) (43,553,628.00) (53,042,304.00) (69,411,779.00) (70,462,994.00)
349,482,903.42 355,664,069.79 367,145,810.72 336,699,092.06 355,134,337.69 346,066,791.12 335,238,405.29 338,761,734.27 317,280,334.79 320,926,797.40 337,651,638.93
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ATTACHMENT D

ISan Bernardino Associated Governments ||Procedure || 11015 |
|Approved by the Executive Director July 29, 2013|Revised || 7/29/13 |
[ Debarment Review Process ||Revision No.|| New |

Important Notice: A hardcopy of this document may not be the document currently in effect. The
current version is always the version on the SANBAG Intranet.

;Table of Contents
| Purpose | Qverview | References | Debarment Review Procedure | Revision History |

R ——— SRS ———— o =

—

. PURPOSE
To document the process for verifying whether a person or entity responding to a solicitation is debarred or
suspended.

il. OVERVIEW AND RESPONSIBILITY
SANBAG's Contract Administrator is responsible for ensuring that all federal, State, and SANBAG
procurement policies and procedures are incorporated in all procurements.

This process specifically relates to the adoption of the federal governments “common rule” identified in 49
CFR Part 29, which states in part that a person or entity who is debarred or suspended shall be excluded
from Federal financial and non-financial assistance and benefits under Federal programs and activities.

To ensure SANBAG is in compliance with 49 CFR Part 29, SANBAG's Contract Administrator will verify
that a person or entity at any tier performing work in excess of $100,000 is not identified as debarred or
suspended.

lll. REFERENCES
49 C.F.R. PART 29—GOVERNMENTWIDE DEBARMENT AND SUSPENSION (NONPROCUREMENT) Title
49 - Transportation

Policy 11000, Contracting and Procurement Policy
Federal Certification Form and Instructions
System for Award Management (SAM) website (https://www.sam.gov/portal/public/SAM)

IV. DEBARMENT REVIEW PROCEDURE

A. Although not required by federal regulation, SANBAG, as a matter of sound business practice will
verify that a person or entity performing work in excess of $100,000 is not currently identified as
debarred or suspended.

The Contract Administrator shall:

1. Ensure that the Debarment and Suspension Certification and Instruction be included in federally funded
Request For Proposals (RFPs) and Invitation For Bids (IFBs) in excess of $100,000.

2. Review the requirement at the Pre-Proposal and Pre-Bid meetings as necessary.

3. Verify receipt of the Debarment and Suspension Certification in the proposal or bid. If the certification is
not included in the proposal or bid, follow up to ensure receipt of the certification(s) prior to contract
award. Failure of a firm to include the certification with their proposal or bid is a matter of responsibility
and not responsiveness.

4. Verify on the System for Award Management (SAM) website (https://www.sam.gov/portal/public/SAM):
a. That the person or entity is not listed as debarred or suspended.

b. That person or entity performing work in excess of $100,000 have not been listed as debarred or
suspended.

Procedure110015 1of2
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5. Include the screen print from SAM indicating that the person or entity is not identified as debarred or

suspen

ded.

B. If a person or entity is identified as debarred or suspended on SAM, the Contract Administrator shall
notify the firm of the findings. Award of a contract will not be made to any person or entity who is

currently identified as debarred or suspended.

On federally funded procurements, the Contract Administrator shall notify the U.S. Department of
Transportation of the findings.

V. REVISION HISTORY

Revision | Revisions Approved
No.
0 Approved by the Executive Director. 07/29/13
Procedure110015 20f2
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 Governments
S San Bernardino Associated Governments

Working T P 1170 W. 3rd Street, 2nd Floor San Bernardino, CA 92410-1715
orking |ogether Juriiee. {909) 884-8276 Fax: (909) 885-4407 Web: www.sanbag.ca.gov

TRANSPORTATION
MEASURE |

® San Bernardino County Transportation Commission = San Bernardino County Transportation Authority
® San Bernardino County Congestion Management Agency = Service Authority for Freeway Emergencies

Minute Action
AGENDA ITEM: __ 8
Date: September 4, 2013

Subject: California Department of Transportation (Caltrans) resolution to audit
findings identified by Caltrans’ Final Audit Report issued on
August 30, 2012.

Recommendation:” 1. Receive Department of Transportation letter dated July 17, 2013,
notifying SANBAG of resolution to audit findings identified by
Caltrans’ Final Audit Report issued on August 30, 2012.

2. Approve Fiscal Year 2012/2013 budget amendment to increase
Task No. 0701, Valley Signal Coordination, in the amount of $573,428
funded with Measure I (MSI) 1990-TMEE and authorize payment to
Caltrans for $573,428.

Background.: San Bernardino Associated Governments (SANBAG) received Caltrans’s
letter dated July 17, 2013, providing a resolution to the audit findings
identified by Caltrans’ Final Audit Report issued on August 30, 2012. The
Letter is attached to this report as Attachment A. The audit findings relate
to a review of contracts during the period July 1, 2008 to December 31,
2009. Since that time, SANBAG has instituted many changes to its
procurement policies and procedures since 2010, and will continue to
ensure that all procurement practices are compliant with federal and State
laws, regulations and guidelines.

Approved
Board of Directors

Date:
Moved: Second:
In Favor: Opposed: Abstained:
Witnessed:

[coG T Jcrc | X |CTA [ X |SAFE | TcMA [ |
Check all that apply.

BRDI1309g-wws
hitp://portal sanbag.ca gov/mgmt/committee/directors/brd201 3/brd 1 309/Acendaltems/BRD1 309g | -wws.pdf
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Board Agenda Item
September 4, 2013
Page 2

BRD1309g-wws

Finding 1: Improper Procurement Practices

The audit questioned payment of $2,023,224 for State and Federal funds
received by SANBAG on four (4) consultant charges. In response,
SANBAG staff providing supplemental documentations to substantiate
compliance with Title 49, Code of Federal Regulations (CFR) part 18.36
and Master Agreement between SANBAG and Caltrans, Caltrans was
satisfied with the documentation provided. Of the $2,032,224 of
questionable payments, Caltrans is seeking repayment of $544,778 for
federal reimbursement received under one contract (C-09-179) due to
noncompliance with federal procurement requirements. The finding
relates to payment of consultant invoices that were not compliant with the
contract payment terms. Caltrans found that the additional information
provided by SANBAG was sufficient as to not seek reimbursement of
$1,487,446 of State funds.

In addition to the $2,023,224 that Caltrans questioned, there was an
additional $8,112,419 that Caltrans could not determine whether these
funds were properly expended based on the procurement process. Based
on the additional documentation provided by SANBAG in April 2013,
Caltrans is satisfied with “SANBAG’s follow-up review and the positive
steps SANBAG has taken in remedying the audit findings.” Caltrans will
not seek reimbursement of the $8,112,419.

Finding 2: Contract Administration Needs Improvement

The audit finds that SANABG did not maintain a contract administration
system to ensure consultants perform in accordance with the terms and
conditions of the contract. The audit identified three contracts totaling
$559,245 where SANBAG did not follow proper federal regulations when
administering the contracts. Based on the supplemental information that
SANBAG provided, Caltrans is seeking a repayment in the amount of
$28,650.

Based on the Findings 1 & 2, SANBAG is required to repay Caltrans a
total of $573,428.00.

Corrective Actions:

e SANBAG has commenced performing random audits of invoices
against contract terms; is working to ensure that contract managers
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Board Agenda Item
September 4, 2013
Page 3

Financial Impact.

Reviewed By:

Responsible Staff:

BRD1309g-wws

are knowledgeable of contract terms; and ensure contract work is
complete, accurate and consistent with terms, and conditions and
specifications of the contract.

e Training has been on-going since 2011, and will be continuous in
the areas of contract management and procurement functions and
will ensure that the standards, procedures, and policies are
followed by staff.

e All policies and procedures are in writing and communicated to all
staff after the Executive Director’s approval.

e Staff has implemented a contract file system in which all files
follow a standardized process. Files are audited for compliance to
ensure all required documentation is included in the files. Files are
now maintained by the Contract Administrator and are in a secure
location so as to maintain the integrity of the files.

Caltrans collaboration and assistance during the audit process is deeply
appreciated. SANBAG has taken a proactive approach to resolving the
internal control weaknesses and has implemented numerous procedures
and updated SANBAG’s procurement policy. Caltrans has been
supportive in working with SANBAG ensuring that policies and
procedures are implemented to comply with Federal guidelines.

Budget amendment for Fiscal Year 2012/2013 of $573,428 in Task 0701,
Valley Signal Coordination, funded with MSI 1990-TMEE. Staff has
received an invoice from Caltrans for $573,428 and another invoice is
forthcoming for $28,650 to be paid from MSI 1990-TMEE, Task 0701.

This item was unanimously approved by the General Policy Committee on
August 14, 2013.

Kathleen Murphy Perez, Contracts Manager
Hilda Flores, Chief of Accounting and Procurement
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ATTACHMENT A

DEPARTMENT OF TRANSPORTATION
OFFICE OF THE DIRECTOR

P.0. BOX 942873, MS-49

SACRAMENTO, CA 94273-0001

PHONE (916) 654-5368 Flex your power!
FAX (916) 654-6608 Be energy Jmm
TTY 711
www.dot.ca.gov

July 17,2013

Mr. Raymond W. Wolfe, Ph.D.
Executive Director :

San Bemardino Associated Governments
1170 W. 3rd Street, 2™ Floor

San Bernardino, CA 92410

Dear Mr. Wolfe:-

This letter notifies San Bernardino Associated Governments (SANBAG) of the California
Department of Transportation’s (Caltrans) determination of correctivé actions identified by
Caltrans’ Final Audit Report of SANBAG’s federal-aid and State funded transportation projects
issued in August 2012.

Finding 1. Improper Procurement Practices
The audit finds that SANBAG did not follow procurement practices, as required by Title 49,

Code of Federal Regulations (CFR) Part 18.36 and the Master Agreement between SANBAG
and Caltrans, as well as SANBAG's own Procurement Policies and Procedures. The audit
questioned payment of $2,023,224 to State or federal funds received by SANBAG on four
consultant contracts charges.

a.) Contracts funded with Federal funds
The audit finds that SANBAG did not properly follow the federal regulation in the procurement

of those contracts funded with federal funds. Caltrans will seek the repayment of $544,778 from
SANBAG, the amount of federal reimbursement questioned by the audit. This amount was
for the contract payment to Advantec under SANBAG Contract 09-179.

b.) Contracts funded with State funds

The various Caltrans programs that have oversight responsibilities for the various State funded
contracts performed follow up reviews of supplemental information provided by SANBAG on
the state funded contracts. As the result of the follow up review, we are satisfied with the
additional information documenting compliance with the contract terms and will not seek
repayment on the reimbursement questioned by the audit.

The audit identified that SANBAG did not maintain evaluation score sheets and that SANBAG
should maintain proper record of its consultant selection evaluation documents. We will require

“Caltrans improves mobility across California™
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SANBAG to provide documentation demonstrating how they have strengthened its record
keeping and internal control of contract procurement documents. -

¢.) Additional $8,112.419 Reimbursement Question but Not Tested by Audit

In addition to questioning the payment of $2,023,224 of State or federal funds received by
SANBAG on four consultant contracts charges, the audit was not able to determine whether
$8,112,419 of additional costs for consulting and professional services were properly procured.
The audit recommended SANBAG to conduct follow up reviews on the billings of these
contracts (Audit Report Attachment VI).

On April 10, 2013, we received your letter that communicated SANBAG’s result of its follow-up.
reviews. We are satisfied with SANBAG's follow-up review result and the positive steps
SANBAG has taken in remedying the audit findings. We urge SANBAG to continue its. efforts
in the following areas:

1. Ensure proper procurement procedures are followed in accordance with 49 CFR Part
18.36, Master Agreement between SANBAG and Caltrans, and SANBAG’s written
procurement procedures.

2. Seek training for management and staff in proper procurement practices.

3. Maintain adequate documentation to support proper procurement procedures.

Please provide Caltrans with SANBAG's revised procurement procedure by October 1, 2013.

Finding 2. Contract Administration Needs Improvement \
The audit finds that SANBAG did not maintain a contract administration system to ensure

consultants perform in accordance with the terms, conditions and specifications of its contracts.
The audit identified at least $156,645 of questioned costs that were billed to.and reimbursed by
Caltrans under state and federal fund.

a.) Contracts funded with Federal funds

This audit finding identified contract administration issues with three federally funded contracts,
Advantec ($544,778), Republic Electric ($11,612), and Albert Grovet Associates ($28,650).
SANBAG did not properly follow the federal regulation in the administration of the Advantec
and Albert Grover contracts. Caltrans will seek a repayment of $28,650 from SANBAG, in
addition to the $544,778 from Finding 1. The total repayment amount will be $573,428.

For the questioned reimbursement of $11,612 on the Republic Electric contract, Caltrans
reviewed supplemental information provided by SANBAG regarding the approval of its contract

change order (CCO) 14 and concluded that CCO 14 was approved by, SANBAG's responsible
staff and will not seek repayment. Although the CCO was approved by the responsible

“Caltrans improves mobility across California”
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SANBAG staff, we are concerned about SANBAG’s approval format and process and will
require SANBAG to formalize its CCO approval process.

b.) Contracts funded with State funds

Caltrans performed follow up reviews of supplemental information provided by SANBAG on the
state funded contracts. As a result of the follow up review, we are satisfied with the additional
information documenting compliance with the contract terms and will not seek repayment on the
reimbursement questioned by the audit.

To fully address this finding, SANBAG is reqmred to take the following corrective actions:

1. Ensure that staff assigned as contract managers have knowledge of contract térms, and
ensure contractor work is complete, accurate and consistent with terms, conditions and

specifications of the contract.
2. Train staff who engage in contract management functions on the applicable standards and
ensure the standards are followed.

3. Document contract management policies and procedures in writing.
4. Assess and review other invoices billed under the contracts to identify other questionable

costs.
Please provide Caltrans with SANBAG’s revised contract administration procedure by October

1,2013,

Summ f Action
¢ Reimbursement of Disallowed Costs: In total, Caltrans will seek the repayment of

$573,428 disallowed reimbursement related to audit Findings 1 and 2.

Submittal of Consultant Contract Procurement Procedure: Due October 1, 2013.
Submittal of Consultant Contract Administration Procedure: Due October 1, 2013.
Other Corrective Actions as stated in each audit findings.

If you have any questions, please contact Lai Huynh in the Division of Local Assistance at
916-653-3990.

Sincerely,

%S&
KOME AJISE

Deputy Director
Planning and Modal Programs

“Caltrans improves mobility across California®
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C.

Basem Muallem, District Director, District 8

Denix Anbiah, Chief, Division of Local Assistance

William Bronte, Chief, Division of Rail

Clark Paulsen, Chief, Division of Accounting

Ray Zhang, Chief, Office of Policy Development and Quality Assurance, Division of Local
Assistance

John Pagano, Senior Transportation Engineer, Deputy Planning & Public Transportation
District 8 )

Zilan Chen, Supervising Management Auditor, Audits and Investigations

Bruce Roberts, Senior Transportation Planner, Division of Rail

Gilbert Petrissans, Accounting Administrator ITI, Office of Commodity and Contract
Payables, Division of Accounting
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Minute Actionr

AGENDA ITEM: _ 2

Date: September 4, 2013
Subject: Budget Amendments for Fiscal Year 2013/2014
Recommendation:” Approve Fiscal Year 2013/2014 Budget Amendments for the following tasks:

a. Increase Task No. 0102, Air Quality Activities in the amount of
$622,573funded by ARRA FED DOE Clean Cities Fiscal Year 2009, for a
new task total of $1,129,934.

b. Amend Task No. 0311, Transit Capital, to decrease Local Transportation
Fund-Rail in the amount of $250,000, increase State Transit Assistance
Fund - Rail in the amount of $447,000 and increase Prop 1B-Transit System
Safety Fund in the amount of $500,000 for a new task total of $20,962,858.

c. Amend Task No. 0352, General Commuter Rail, to decrease Local
Transportation Fund-Rail in the amount of $1,600,000, increase State
Transit Assistance Fund — Rail in the amount of $1,100,000, and increase
Prop 1B - Transit System Safety Fund in the amount of $250,000 for a new
task total of $2,810,807.

d. Amend Task No. 0377, Commuter Rail Operating Expenses, to decrease
Local Transportation Fund-Rail in the amount of $147,300, increase State
Transit Assistance Fund — Rail in the amount of $147,300, and increase Rail
Assets Fund in the amount of $340,000 for a new task total of $12,968,500.

Approved
Board of Directors

Date:
Moved: Second:
In Favor: Opposed: Abstained:
Witnessed:

[coG [X[cCcTC [ X |CTA [ X |SAFE | X[ CMA | X |
Check all that apply.

BRD1309%e-wws
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Amend Task No. 0379, Commuter Rail Capital Expenses, to increase State
Transit Assistance Fund — Rail in the amount of $2,243,924, decrease
Federal Transit Administration 5337 Fund in the amount of $7,500,000, and
increase MSI Valley-Metrolink/Rail Service Fund in the amount of
$6,515,000, and $6,000,000 State Transit Assistance Fund (STAF)-Rail
with a decrease in Task No. 0507 State Transit Assistance Fund (STAF)
Pass-Thru of $6,000,000 for a new task total of $94,817,941.

Increase Task No. 0404, Subregional Transportation Planning in the amount
of $5,000 funded by 1990-TMEE Fund for a new task total of $1,450,715.

Increase Task No. 0506, Local Transportation Fund in the amount of
$1,997,300 funded by Local Transpiration Fund Pass-Thru for a new task
total of $96,855,402.

Decrease Task No. 0507, State Transit Assistance Fund in the amount of
$9,938,224 funded by State Transit Assistance Fund Pass-Thru for a new
task total of $40,710,747.

Amend Task No. 0516, Measure I Mtn./Desert Apportionment and
Allocation, to decrease MSI Victor Valley-Major Local Highway Fund in
the amount of $7,947,535, increase MSI Victor Valley-Major Local
Highway Bond Fund in the amount of $7,947,535, increase MSI Colorado
River Major Local Highway in the amount of $141,000, increase MSI
Morongo Basin-Major Local Highway in the amount of $85,000, increase
MSI Morongo Basin Traffic Mgmt Sys in the amount of $8,400 for a new
task total of $10,077,259.

Amend Task No. 0840, Interstate 215 Barton Road Interchange to decrease
Surface Transportation Program in the amount of $17,400,000 and increase
Regional Improvement Program in the amount of $17,400,000 for a task
total of $24,025,749.

Increase Task No. 0842, Interstate 10 Tippecanoe Avenue Interchange, to
increase Corridor Mobility Improvement Account Fund in the amount of
$2,395,273 for a new task total of $23,319,174.

Increase Task No. 0876, So. Milliken Avenue Grade Separation, funded by
MSI Valley Major Street Bond Fund in the amount of $6,408,045 for a new
task total of $10,904,309.

Increase Task No. 0877, Vineyard Avenue Grade Separation, funded by MSI
Valley Major Street Bond Fund in the amount of $7,035,450 for a new total
of $14,109,543. Amend Task No. 0892, I-15 Baseline Interchange, to
increase Interstate Maintenance Program in the amount of $958,110, increase
Demonstration Priority Program in the amount of $1,148,860, and increase
Local Projects in the amount of $4,219,630 for a new task total of
$19,169,739.
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Background: The Fiscal Year 2013/2014 budget was approved by SANBAG Board on
June 5, 2013. The following are explanations for the amendments required since
the adoption of the original budget.

o Task 102, Air Quality Activities: Net increase in grant appropriation
attributed to natural gas refueling station.

e Task 0311, Transit Capital: L.TF Rail decrease due to increase in LTF
Pass-Thru (see Task No. 0506) for Omnitrans per the Comprehensive
Operational Analysis. STAF Rail and Prop IB Transit System are
increased to reflect the decrease in LTF Rail and increase in costs of the
San Bernardino Transit Center (SBTC). STAF Pass-Thru (see Task No.
0507) is reduced to offset the increase in STAF Rail.

e Task 0352, General Commuter Rail: LTF Rail decrease due to increase in
LTF Pass-Thru (see Task No. 0506) for Omnitrans per the Comprehensive
Operational Analysis. STAF Rail increased to reflect the decrease in LTF
Rail including a prior budget amendment in July 2013. STAF Pass-Thru
(see Task No. 0507) is reduced to offset the increase in STAF Rail.
Proposition 1B-Transit System Safety Fund is increased due to additional
state funding available for qualified expenditures.

e Task 0377, Commuter Rail Operating Expenses: LLTF Rail decrease due
to increase in LTF Pass-Thru (see Task No. 0506) for Omnitrans per the
Comprehensive Operational Analysis. STAF Rail increased to reflect the
decrease in LTF Rail. STAF Pass-Thru (see Task No. 0507) is reduced to
offset the increase in STAF Rail. Rail Asset Fund increased due to
additional maintenance of right-of-way and property management
expenses.

o Task 0379, Commuter Rail Operating Expenses: STAF Rail increase to
reflect a contract amendment and property appraisal expenditures. FTA
5337 Fund is reduced to provide additional LTF Pass-Thru for SCRRA
capital improvements and Omnitrans per the Comprehensive Operational
Analysis. MSI Valley Metrolink/Rail Service Fund and State Transit
Assistance Fund (STAF)-Rail increased to offset the reduction of FTA
5337 Fund and additional contract.

o Task 0404, Subregional Transportation Planning: Increase due to
Purchase Order carryover for purchase of two workstations : increase due
to Purchase Order carryover from Fiscal Year 2012-2013 for purchase of
two workstations to be used in Geographic Information System and
modeling as part of SANBAG’s ongoing planning functions..

BRDI1309%e-wws
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Financial Impact:

Reviewed By:

Responsible Staff:

BRDI1309%e-wws

e Task 0506, Local Transportation Fund: Increase due to the Omnitrans
Comprehensive Operational Analysis. The increase is offset by the
decrease in LTF Rail.

e Task 0507, State Transit Assistance Fund: STAF Pass-Thru decrease to
offset a decrease in LTF Rail and STAF Rail to provide for additional
project costs.

o Task 0516, Measure I Mtn./Desert Apportionment & Allocation: Staff
budgeted to incorrect funds and additional funding is required for Rotary
Way Signal and Needles J Street Connector Project.

o Task 0840, Interstate 215 Barton Road Interchange: Budget
amendment reflects a change in funding source for Barstow Road
Interchange project.

o Task 0842, Interstate 10 Tippecanoe Avenue Interchange: Budget
amendment increase reflects extended project schedule.

o Task 0876, So. Milliken Avenue Grade Separation: Budget amendment
due to advance payment to City of Ontario.

o Task 0877, Vineyard Avenue Grade Separation: Budget adjustment due
to fuel lines relocation and advance payment required.

o Task 0892, I-15 Baseline Interchange: Budget adjustment to correct
funding for the I-15/Baseline project.

Budget adjustments total $29,132,341 affecting various funds and tasks.

This item was reviewed and unanimously recommended for approval by the
General Policy Committee on August 14, 2013.

William Stawarski, Chief Financial Officer
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Minute Action

AGENDA ITEM: 10

Date: September 4, 2013
Subject: Award Bond Counsel and Disclosure Counsel Services Contracts
Recommendation:” That the Board acting as the San Bernardino County Transportation Authority:

1. Award Contract No. C14005 to Orrick, Herrington & Sutcliffe LLP for Bond
Counsel Services for a five (5) year contract term with two (2) one-year options in
the amount of $600,000.

2. Award Contract No. C14006 to Fulbright & Jaworski LLP a member of Norton
Rose Fulbright for Disclosure Counsel Services for a five (§) year contract term
with two (2) one-year options in the amount of $200,000.

Background: The San Bernardino Associated Governments acting in its capacity as the
San Bemnardino County Transportation Authority (SANBAG) requires the
services of Bond Counsel and Disclosure Counsel. The Bond Counsel will
provide their knowledge, expertise and recommendation to representatives of
SANBAG, including General Counsel, financial advisor, and disclosure counsel
with respect to the timing, terms and legal structure of the proposed Bonds. The
selected firm will be also be responsible for preparing all necessary documents to
be adopted or entered into by SANBAG required for the authorization, sale and

Approved
Board of Directors

Date:

Moved: Second:

In Favor: Opposed: Abstained:

Witnessed:

[cocg [x[crc [XTcTAa [ X]SAFE [X[cMA [ X ]
Check all that apply.
BRD1309%a-emt
http://portal.sanbag.ca.gov/mgmt/committee/directors/brd2013/brd 1 309/Agendaltems/BRDal-emt %20-
%20C14005%20Bond %20Counsel%20Services.docx

http://portal sanbag.ca.gov/mgmt/committee/directors/brd201 3/brd 1309/Agendaltems/BRD 130932 -emt%20-
%20C 14006 %20Disclosure%20Counsel %20Services.docx
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issuance of the Bonds, including preparation of the Bond resolution, Indenture
and Supplemental Indenture. The firm will review any swap and/or investment

‘agreements entered into at or prior to closing, and the procedures by which bids

are solicited, in each case including review for compliance with federal tax laws
related to tax-exemption of interest on the Bonds, and issuance of bond opinion
letters.

Disclosure Counsel will be responsible for performing the requisite "due
diligence" in connection with state and federal securities laws applicable to the
issuance of the indebtedness, prepare the official statement or offering
memorandum and any other disclosure documents relating to the issuance of the
indebtedness required by law or regulation, and deliver its opinion to SANBAG.
The firm will draft the dealer agreements or bond purchase agreement between
SANBAG and the investment banks acting as dealers or bond purchasers.

On June 13, 2013, SANBAG’s Executive Director approved the release of a
Request for Proposals (RFP) 14005 for Bond Counsel Services and 14006 for
Disclosure Counsel Services. The RFPs were posted on SANBAG’s website,
published in The San Bernardino Sun newspaper and RFP notifications were sent
to approximately sixty-one vendors who specialize in these services. A pre-
proposal meeting was conducted on June 20, 2013, and two firms were in
attendance. One Addendum was issued in response to written questions received
prior to the deadline specified in the RFP and those received during the pre-
proposal meeting. On July 9, 2013, seven proposals were received by the date
and time specified in the RFP for Bond Counsel Services. Eight proposals were
received by the date and time specified in the RFP for Disclosure Counsel
Services. A review was conducted for all of the proposals received by the
deadline. All of the proposals were found to be responsive to the RFP.

An Evaluation Committee, consisting of the City Attorney from the City of
Redlands and SANBAG’s General Counsel, Assistant General Counsel and Chief
Financial Officer, reviewed the proposals. The proposals were evaluated based
on the following criteria, which was identified in the RFP:

Qualifications, Related Experience and References
Proposed Staffing and Project Organization

Work plan

Price

Four firms demonstrated significant experience in providing Bond Counsel
Services and Disclosure Counsel Services to the public sector. The Evaluation
Committee agreed to interview four firms which are listed below in
alphabetical order:
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Reviewed By: This item has been reviewed and unanimously recommended for approval by the
General Policy Committee on August 14, 2013. SANBAG General Counsel and
Contract Administrator have reviewed this item and the Contracts as to form.

Responsible Staff:  Eileen Monaghan Teichert, General Counsel

BRD1309a-emt
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Governments

SANBA
e Pt CONTRACT SUMMARY SHEET
Contract No. C _C14005 Amendment No. N/A
By and Between
San Bernardino Associated Governments and _Orrick, Herrington & Sutcliffe LLP

Contract Description Bond Counsel Services

Board of Director’'s Meeting Date: September 4, 2013
Overview of BOD Action:
Is this a Sole-Source procurement? [] Yes X No
Orlglnal Contract Amount s 600,000.00 Original Contlngency Amount | $ (0O
Revised Contract Amount $10 Revised Contingency Amount | $ | O
Inclusive of prior amendments Inclusive of prior amendments
Current Amendment Amount $10 Contingency Amendment $10
TOTAL CONTRACT VALUE $ | 600,000.00 TOTAL CONTINGENCY VALUE | $ | O
TOTAL BUDGET AUTHORITY (contract value + contingency) | $ | 600,000.00
Contract Start Date Current Contract Expiration Date | Revised Contract Expiration Date
09/04/13 09/30/2018 N/A

Has the contract term been amended? [X] No [] Yes - please explain.

T 7

X Budget authority for thls contract currently exists in Task No. VQQ
[ A Budget Amendment is required.
How are we funding current FY?

(] Federal Funds | [] State Funds ] [] Local Funds | [] TDA Funds r& Measure | Funds

Provide Brief Overview of the Overall Funding for the duration of the Contract:

X Payable E] Receivable

& T % CONTRACT MANAGEMENT INFORMATIONE =~ - .7 @ oo - 3

Check all applicable boxes:
[J Retention? I yes, indicate %
[[] Disadvantaged Business Enterprise (DBE) Goal

Eileen Monaghan Teichert

Project Manager (Print Name)

sk Manager (Print Name)

Dir. of Fund Admin. & Programming (Pnnt Name)
3 ey Bl

Contract Adminigtrator (Pring Name)

Chief Financial Officer (Print Name)

Contract Summary Sheet 11/6/12
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CONTRACT NO. C14005

SAN BERNARDINO COUNTY TRANSPORTATION AUTHORITY
AND
ORRICK HERRINGTON & SUTCLIFFE LLP

FOR

BOND COUNSEL SERVICES

This contract (referred to as “Contract”), is entered into by and between the San Bernardino
Associated Governments, acting in its capacity as the San Bernardino County Transportation
Authority (“SANBAG”), whose address is: 1170 W. 3™ Street, 2*® Floor, San Bernardino,
California 92410-1715; and Orrick Herrington & Sutcliffe LLP (“ATTORNEY"’) whose address
is: The Orrick Building 405 Howard Street, San Francisco, CA 94105. SANBAG and
ATTORNEY are each a “Party” and collectively the “Parties”.

RECITALS:

WHEREAS, SANBAG requires certain Bond Counsel Services as described in Exhibit “A” of
this Contract and;

WHEREAS, ATTORNEY has confirmed that ATTORNEY has the requisite professional
qualifications, personnel and experience and is fully capable and qualified to perform the
services identified herein; and

WHEREAS, ATTORNEY desires to perform all Work identified herein and to do so for the
compensation and in accordance with the terms and conditions set forth herein.

NOW, THEREFORE, the Parties agree as follows:
ARTICLE 1. PROJECT DESCRIPTION

ATTORNEY agrees to perform the work and services set forth in Exhibit “A” - Scope of Work,
(Work), which is incorporated herein by reference, in accordance with all applicable professional
standards which are generally accepted in the State of California, in accordance with the terms
and conditions expressed herein and in the sequence, time, and manner defined herein. The word
"Work”, as used herein, includes without limitation, the performance, fulfillment and discharge
by ATTORNEY of all obligations, duties, tasks, and Work imposed upon or assumed by
ATTORNEY hereunder; and the Work performed hereunder shall be completed to the satisfaction
of SANBAG, with their satisfaction being based on prevailing applicable professional standards.
The Work under this Contract shall be performed in association with SANBAG’s bond issuances
and financings (“Bond Work”) or with post-bond issuance advisory services (“Advisory Work™).

1
C14005
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ARTICLE 2. CONTRACT TERM

The Contract term shall commence upon issuance of a written Notice To Proceed (NTP) issued by
SANBAG, and shall continue in full force and effect through September 30, 2018, until otherwise
terminated, or unless extended as hereinafter provided by written amendment. Except that all
indemnity and defense obligations hereunder shall survive termination of this Contract.
ATTORNEY shall not be compensated for any Work performed or costs incurred prior to
issuance of the NTP.

By written amendment SANBAG in its sole discretion may extend the original term of the
Contract for two — one year option terms. The maximum term of this Contract, including the
option terms, if exercised, will not exceed September 30, 2020.

ARTICLE 3. COMPENSATION

3.1 Total compensation to ATTORNEY for full and complete performance of the Bond Work
described in the Scope of Work, and in compliance with all the terms and conditions of this
Contract, shall be on fixed fee basis in an amount consistent with the principles set forth in
Exhibit “B”—Price Proposal, to be negotiated preceding the commencement of Bond Work
for each SANBAG bond financing, the payment of which shall be contingent upon
successful closing of the transaction. Out of pocket costs may be included in the Bond
Work fixed fee in accordance with Exhibit “B”—Price Proposal, the payment of which
shall be contingent upon successful closing of the transaction. Advisory Work shall be
compensated on a time and materials basis at the hourly rates set forth in and in accordance
with Exhibit “B”—Price Proposal.

3.2 The total Contract Not-To-Exceed Amount is Six Hundred Thousand Dollars ($600,000).
All Work provided under this Contract is to be performed as set forth in Exhibit “A”--
Scope of Work, and shall be reimbursed pursuant to Exhibit “B”—Price Proposal. The
hourly labor rates identified in Exhibit “B” shall remain fixed for the term of this Contract.
The hourly labor rates and the fixed fees include ATTORNEYs direct labor costs, indirect
costs, overhead and profit. Any travel expenses must be pre-approved by SANBAG and if
provided for in Exhibit “B”, shall be reimbursed at a per diem rate not to exceed the
currently authorized rates for state employees under the State Department of Personnel
Administration rules. SANBAG will not reimburse ATTORNEY for any expenses not
shown in Exhibit “B” or agreed to and approved by SANBAG as required under this
Contract.

3.3 ATTORNEY’s hourly labor rates, as agreed upon in Exhibit “B”, will be fixed for the
duration of this Contract and will include all overhead and costs associated with the
administration of this Contract. The fixed overhead rate will not be subject to adjustment
unless mutually agreed to by both Parties. Any increase over the direct labor rate in
Exhibit “B” is not permitted without prior written authorization from SANBAG and in
accordance with the Contract.

3.4 Intentionally Omitted

C14005
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3.5

3.6

The Cost Principles and Procedures set forth in 48 CFR, Ch. 1, Subch. E, Part 31, as
constituted on the effective date of this Contract shall be utilized to determine allowability
of costs under this Contract and may be modified from time to time by written amendment
of the Contract.

3.5.1 ATTORNEY agrees to comply with Federal Department of Transportation
procedures in accordance with 49 CFR, Part 18, Uniform Administrative
Requirements for Grants and Cooperative Agreements to State and Local
Governments.

3.5.2 Any costs for which payment has been made to ATTORNEY that are determined
by subsequent audit to be unallowable under 48 CFR, Ch. 1, Subch. E, Part 31, or
49 CFR, Part 18, Uniform Administrative Requirements for Grants and
Cooperative Agreements to State and Local Governments shall be repaid by
ATTORNEY to SANBAG.

Any Work provided by ATTORNEY not specifically covered by the Scope of Work shall
not be compensated without prior written authorization from SANBAG. It shall be
ATTORNEY’s responsibility to recognize and notify SANBAG in writing when services
not covered by the Scope of Work have been requested or are required. All changes
and/or modifications to the Scope of Work shall be made in accordance with the
“CHANGES?” provision in this Contract. Any additional services agreed to shall become
part of the Work.

ARTICLE 4. INVOICING

4.1

4.2

Payment to ATTORNEY as provided herein for Bond Work shall be payable contingent
upon successful closing of the transaction. Payment to ATTORNEY for Advisory Work
shall be payable in four (4) week billing period payments, forty-five (45) calendar days
after receipt by SANBAG of an acceptable invoice prepared in accordance with
instructions below. Payment shall not be construed to be an acceptance of Work.

ATTORNEY shall prepare invoices in a form satisfactory to and approved by SANBAG,
and it shall be accompanied by documentation supporting each element of measurement
and/or cost. Each invoice will be for a four-week billing period and will be marked with
SANBAG’S contract number, description and task order number, if applicable. Invoices
shall be submitted within fifteen (15) calendar days for the period covered by the invoice.
Invoices shall include request for payment for Work (including additional services
authorized by SANBAG) completed by ATTORNEY during each billing period and shall
include back-up information sufficient to establish the validity of the invoice. Any
invoice submitted which fails to comply with the terms of this Contract, including the
requirements of form and documentation, may be returned to ATTORNEY. Any costs
incurred by ATTORNEY in connection with the resubmission of a proper invoice shall
be at ATTORNEY's sole expense. The final invoice shall be marked “FINAL” and will

C14005
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4.3

4.4

4.5

4.6

4.7

4.8

be submitted after any and all closeout documents are submitted to SANBAG. Invoices
shall be submitted to SANBAG as follows:

SANBAG

1170 W. 3™ Street, 2™ Floor

San Bernardino, CA 92410-1715
Contract No. C-14005

Attention: Accounts Payable

ATTORNEY shall furnish evidence, satisfactory to SANBAG, that all labor and
materials furnished and equipment used during all periods prior to the period covered by
any invoice have been paid in full. SANBAG shall not be obligated to make payments to
ATTORNEY until ATTORNEY furnishes such evidence. Upon furnishing such
evidence, satisfactory to SANBAG, SANBAG shall pay ATTORNEY the full amount of
the invoice less disputed amounts.

Intentionally Omitted

ATTORNEY shall include a statement and release with each invoice, satisfactory to
SANBAG, that ATTORNEY has fully performed the Work invoiced pursuant to this
Contract for the period covered, that all information included in the invoice is true and
correct, and that all payments and claims of ATTORNEY and its subcontractors for Work
during the period will be satisfied upon the making of such payment. SANBAG shall not
be obligated to make payments to ATTORNEY until ATTORNEY furnishes such
statement and release.

No payment will be made prior to approval of any Work, nor for any Work performed
prior to the NTP, nor for any Work under any amendment to the Contract until
SANBAG’s Awarding Authority takes action.

ATTORNEY agrees to promptly pay each subcontractor for the satisfactory completion
of all Work performed under this Contract, no later than thirty (30) calendar days from
the receipt of payment from SANBAG. SANBAG reserves the right to request
documentation from ATTORNEY showing payment has been made to its subcontractors.
SANBAG also reserves the right, at its own sole discretion, to issue joint checks to
ATTORNEY and any subcontractor(s), which shall constitute payment to ATTORNEY
in compliance with the terms of this Contract.

Any costs for which payment has been made to ATTORNEY that are determined by
subsequent audit to be unallowable under 48 CFR, Ch. 1, Subch. E, Part 31 are subject to
repayment by ATTORNEY to SANBAG.
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ARTICLE 5. TAXES, DUTIES AND FEES

Except to the extent expressly provided elsewhere in this Contract, ATTORNEY shall pay when
due, and the compensation set forth herein, shall be inclusive of all: a) local, municipal, State,
and federal sales and use taxes; b) excise taxes; c) taxes on personal property owned by
ATTORNEY; and d) other governmental fees and taxes or charges of whatever nature applicable
to ATTORNEY to enable it to conduct business.

ARTICLE 6. AVAILABILITY OF FUNDS

The award and performance of this Contract is contingent on the availability of funds. If funds
are not appropriated and/or allocated and available to SANBAG for the continuance of Work
performed by ATTORNEY, Work directly or indirectly involved may be suspended or
terminated by SANBAG at the end of the period for which funds are available. When SANBAG
becomes aware that any portion of Work, which will or may be affected by a shortage of funds, it
will promptly notify ATTORNEY. Nothing herein shall relieve SANBAG from its obligation to
compensate ATTORNEY for work already performed pursuant to this Contract. No penalty shall
accrue to SANBAG in the event this provision is exercised.

ARTICLE 7. PERMITS AND LICENSES

ATTORNEY shall, without additional compensation, keep current all governmental permits,
certificates and licenses (including professional licenses) necessary for ATTORNEY to perform
Work identified herein.

ARTICLE 8. DOCUMENTATION AND RIGHT TO AUDIT

8.1 ATTORNEY shall provide SANBAG, or authorized representatives or agents of
SANBAG, access to ATTORNEY’s records that are directly related to this Contract for
the purpose of inspection, auditing or copying. ATTORNEY shall maintain all records
related to this Contract in an organized way in the original format, electronic and hard
copy, conducive to professional review and audit, for a period of three (3) years from the
date of final payment by SANBAG, except in the event of litigation or settlement of
claims arising out of this Contract in which case ATTORNEY agrees to maintain
records through the conclusion of all such litigation, appeals or claims related to this
Contract. ATTORNEY further agrees to maintain separate records for costs of work
performed by amendment. ATTORNEY shall allow SANBAG or its authorized
representatives or agents to reproduce any materials as reasonably necessary.

8.2  The cost proposal and/or invoices for this Contract are subject to audit by SANBAG
and/or any state or federal agency funding the Project at any time. After ATTORNEY
receives any audit recommendations the Cost proposal shall be adjusted by ATTORNEY
and approved by SANBAG’s Project Manager to conform to the audit recommendations.
ATTORNEY agrees that individual items of cost identified in the audit report may be
incorporated into this Contract at SANBAG’s sole discretion. Refusal by the
ATTORNEY to incorporate the audit or post award recommendations will be considered
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a breach of the Contract and cause for termination of the Contract. Any dispute
concerning the audit findings of this Contract shall be reviewed by SANBAG’s Chief
Financial Officer. ATTORNEY may request a review by submitting the request in
writing to SANBAG within thirty (30) calendar days after issuance of the audit report.

ARTICLE 9. RESPONSIBILITY OF ATTORNEY

9.1 ATTORNEY shall be responsible for the professional quality, technical accuracy, and
assurance of compliance with all applicable federal, State and local laws and regulations
and other Work furnished by ATTORNEY under the Contract. The Contract includes
reference to the appropriate standards for Work performance.

92 Reserved
ARTICLE 10. REPORTING AND DELIVERABLES

All reports and deliverables shall be submitted in accordance with Exhibit “A” - Scope of Work.
At a minimum, ATTORNEY shall submit monthly progress reports with their monthly invoices,
if appropriate. The report shall be sufficiently detailed for SANBAG to determine if
ATTORNEY is performing to expectations, or is on schedule; to provide communication of
interim findings, and to sufficiently address any difficulties or problems encountered, so
remedies can be developed.

ARTICLE 11. TECHNICAL DIRECTION

11.1 Performance of Work under this Contract shall be subject to the technical direction of
SANBAG’s General Counsel, (“Counsel”). SANBAG’s Counsel may identify a designee
(hereinafter referred to as “Designee”), in writing to ATTORNEY, with the NTP and/or
subsequently by written notice during the Contract. The term "Technical Direction” is
defined to include, without limitation:

11.1.1 Directions to ATTORNEY, which redirect the Contract effort, shift work
emphasis between work areas or tasks, require pursuit of certain lines of inquiry,
fill in details or otherwise serve to accomplish the contractual Scope of Work.

11.1.2 Provision of written information to ATTORNEY, which assists in the
interpretation of reports, or technical portions of the Scope of Work described
herein.

11.1.3 Review and, where required by the Contract, approval of technical reports, and
technical information to be delivered by ATTORNEY to SANBAG under the
Contract.

11.1.4 Certain administrative modifications to the Contract as defined in the
“CHANGES” Article of this Contract.
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11.2  Technical Direction must be within the Scope of Work under this Contract. SANBAG’s
Designee does not have the authority to, and may not, issue any Technical Direction
which:

11.2.1 Increases or decreases the Scope of Work;

11.2.2 Directs ATTORNEY to perform Work outside the original intent of the Scope of
Work;

11.2.3 Constitutes a change as defined in the Changes Article of the Contract;

11.2.4 In any manner, causes an increase or decrease in the Contract price as identified in
Contract Article 3 or the time required for Contract performance;

11.2.5 Changes any of the expressed terms, conditions or specifications of the Contract;
unless identified herein;

11.2.6 Interferes with ATTORNEY's right to perform the terms and conditions of the
Contract unless identified herein; or

11.2.7 Approves any demand or claims for additional payment.

11.3  Failure of ATTORNEY and SANBAG’s Counsel or Designee to agree that the Technical
Direction is within the scope of the Contract, or a failure to agree upon the Contract
action to be taken with respect thereto shall be subject to the provisions of “DISPUTES”
Article herein.

11.4  All Technical Direction shall be issued in writing by SANBAG’s Counsel or Designee.

11.5 ATTORNEY shall proceed promptly with the performance of Technical Direction issued
by SANBAG’s Counsel or Designee, in the manner prescribed by this Article and within
their authority under the provisions of this Article. If, in the opinion of ATTORNEY, any
instruction or direction by SANBAG’s Counsel or Designee, falls within one of the
categories defined in 10.2.1 through 10.2.7 above, ATTORNEY shall not proceed but
shall notify SANBAG in writing within five (5) working days after receipt of any such
instruction or direction and shall request SANBAG to modify the Contract accordingly.
Upon receiving the notification from ATTORNEY, SANBAG shall:

11.5.1 Advise ATTORNEY in writing within thirty (30) calendar days after receipt of
ATTORNEY's letter that the Technical Direction is or is not within the scope of
this Contract.

11.5.2. Advise ATTORNEY within a reasonable time whether SANBAG will or will not
issue a written amendment.
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ARTICLE 12. CHANGES

12.1 The Work shall be subject to changes by additions, deletions, or revisions made by
SANBAG. ATTORNEY will be advised of any such changes by written notification
from SANBAG describing the change. This notification will not be binding on SANBAG
until SANBAG’s Awarding Authority has approved an amendment to this Contract.

12.2 SANBAG’s General Counsel or Designee may modify this Contract for certain
administrative modifications without issuing a written amendment. Administrative
modifications as defined herein are limited to: substitutions of personnel identified in the
Contract, including Key Personnel and subcontractors; modifications to classifications,
hourly rates and names of personnel in Exhibit “B”; and modifications of the address of
the ATTORNEY. All such modifications will be documented in writing between the
Parties.

12.3 Promptly after such written notification of change is given to ATTORNEY by SANBAG,
the Parties will attempt to negotiate a mutually agreeable adjustment to compensation or
time of performance, and amend the Contract accordingly.

ARTICLE 13. EQUAL EMPLOYMENT OPPORTUNITY

During the term of this Contract, ATTORNEY shall not willfully discriminate against any
employee or applicant for employment because of race, religion, color, national origin, ancestry,
physical handicap, medical condition, gender, marital status, sexual orientation, age, political
affiliation or disability. ATTORNEY agrees to comply with the provisions of Executive Orders
11246, 11375, 11625, 12138, 12432, 12250, Title VII of the Civil Rights Act of 1964, the
California Fair Employment Practice Act and other applicable Federal, State and County laws and
regulations and policies relating to equal employment and contracting opportunities, including
laws and regulations hereafter enacted.

ARTICLE 14. CONFLICT OF INTEREST

ATTORNEY agrees that it presently has no interest financial or otherwise and shall not acquire
any interest, direct or indirect, which would conflict in any manner or degree with the
performance of Work required under this Contract or be contrary to the interests of SANBAG as
to the Project. ATTORNEY further agrees that in the performance of this Contract, no person
having any such interest shall be employed. ATTORNEY is obligated to fully disclose to
SANBAG, in writing, of any conflict of interest issues as soon as they are known to
ATTORNEY. SANBAG acknowledges that ATTORNEY regularly performs legal services for
many private and public entities in a wide variety of matters. For example, ATTORNEY has
represented, is representing and may in the future represent other public entities (such as the
State of California, San Bernardino County, Riverside County, Riverside County Transportation
Commission), underwriters, trustees, rating agencies, credit enhancement providers, lenders,
brokers, accountants, investment and derivative product providers and others who may have a
role or interest in the SANBAG Bonds or that may be involved with or adverse to SANBAG in
connection with the Project or some other matter. Given the special, limited role of
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ATTORNEY as bond counsel for the SANBAG Bonds, SANBAG acknowledges that no conflict
of interest exists or would exist, and waives any conflict of interest that might appear actually or
potentially to exist, now or in the future, by virtue of this Contract or any such other attorney-
client relationship that ATTORNEY may have had, have or enter into, and SANBAG
specifically consents to any and all such relationships.

ARTICLE 15. KEY PERSONNEL

The personnel specified below are considered to be essential to the Work being performed under
this Contract. Prior to diverting any of the specified individuals to other projects, or reallocation
of any tasks or hours of Work that are the responsibility of key personnel to other personnel,
ATTORNEY shall notify SANBAG in writing in advance and shall submit justifications
(including proposed substitutions, resumes and payroll information to support any changes to the
labor rates) in sufficient detail to permit evaluation of the impact on the Project. Diversion or
reallocation of key personnel shall not be made without prior written consent of SANBAG.
ATTORNEY shall not substitute any key personnel without the prior written consent of
SANBAG. In the event that the Parties cannot agree as to the substitution of key personnel,
SANBAG may terminate this Contract.

Key Personnel are:

Name Function
Mary A. Collins, Partner Partner responsible for transaction
Devin Brennan, Managing Associate Associate lawyer drafting major documents
Charles C. Cardall, Tax Partner Tax advice
Winnie Tsien, Of Counsel, Tax Tax advice and tax certificate drafting
ARTICLE 16. REPRESENTATIONS

All Work supplied by ATTORNEY under this Contract shall be supplied by personnel who are
qualified, careful, skilled, experienced and competent in their respective trades or professions.
ATTORNEY agrees that they are supplying professional services, findings, and/or
recommendations in the performance of this Contract and agrees with SANBAG that the same
shall conform to professional standards that are generally accepted in the profession in the State
of California.

ARTICLE 17. PROPRIETARY RIGHTS/CONFIDENTIALITY

17.1 If, as a part of this Contract, ATTORNEY is required to produce materials, documents
data, or information (“Products”), then ATTORNEY, if requested by SANBAG, shall
deliver to SANBAG the original of all such Products which shall become the sole
property of SANBAG.

17.2  All materials, documents, data or information obtained from SANBAG's data files or any
SANBAG-owned medium furnished to ATTORNEY in the performance of this Contract
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17.3

17.4

17.5

will at all times remain the property of SANBAG. Such data or information may not be
used or copied for direct or indirect use outside of this Project by ATTORNEY without
the express written consent of SANBAG.

Except as reasonably necessary for the performance of the Work, ATTORNEY agrees
that it, its employees, agents and subcontractors will hold in confidence and not divulge
to third parties without prior written consent of SANBAG, any information obtained by
ATTORNEY from or through SANBAG unless (a) the information was known to
ATTORNEY prior to obtaining same from SANBAG pursuant to a prior contract; or (b)
the information was at the time of disclosure to ATTORNEY, or thereafter becomes, part
of the public domain, but not as a result of the fault or an unauthorized disclosure of
ATTORNEY or its employees, agents, or subcontractors, or (c) the information was
obtained by ATTORNEY from a third party who did not receive the same, directly or
indirectly, from SANBAG and who had, to ATTORNEY's knowledge and belief, the
right to disclose the same. Any materials and information referred to in this Article,
which are produced by ATTORNEY, until released in writing by SANBAG, except to
the extent such materials and information become subject to disclosure by SANBAG
under the California Public Records Act, or other law, or otherwise become public
information through no fault of ATTORNEY, or its employees or agents.

ATTORNEY shall not use SANBAG's name or photographs in any professional
publication, magazine, trade paper, newspaper, seminar or other medium without first
receiving the express written consent of SANBAG.

All press releases, or press inquiries relating to the Project or this Contract, including
graphic display information to be published in newspapers, magazines, and other
publications, are to be made only by SANBAG unless otherwise agreed to in writing by
both Parties.

ARTICLE 18. TERMINATION

18.1

Termination for Convenience - SANBAG shall have the right at any time, with or
without cause, to terminate further performance of Work by giving thirty (30) calendar
days written notice to ATTORNEY specifying the date of termination. On the date of
such termination stated in said notice, ATTORNEY shall promptly discontinue
performance of Work and shall preserve Work in progress and completed Work, pending
SANBAG's instruction, and shall turn over such Work in accordance with SANBAG's
instructions.

18.1.1 ATTORNEY shall deliver to SANBAG, all deliverables prepared by
ATTORNEY or its subcontractors or furnished to ATTORNEY by SANBAG.
Upon such delivery, ATTORNEY may then invoice SANBAG for payment in
accordance with the terms herein.

18.1.2 If ATTORNEY has fully and completely performed all obligations under this
Contract up to the date of termination, ATTORNEY shall be entitled to receive
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18.2

18.3

from SANBAG as complete and full settlement for such termination a pro rata
share of the Contract cost based upon the percentage of all contracted Work
satisfactorily executed to the date of termination.

18.1.3 ATTORNEY shall be entitled to receive the actual costs incurred by ATTORNEY
to return ATTORNEY's tools and equipment, if any, to it or its suppliers'
premises, or to turn over Work in progress in accordance with SANBAG's
instructions plus the actual cost necessarily incurred in effecting the termination.

Termination for Cause - In the event ATTORNEY shall file a petition in bankruptcy
court, or shall make a general assignment for the benefit of its creditors, or if a petition in
bankruptcy court shall be filed against ATTORNEY or a receiver shall be appointed on
account of its insolvency, or if ATTORNEY shall default in the performance of any
express obligation to be performed by it under this Contract and shall fail to immediately
correct (or if immediate correction is not possible, shall fail to commence and diligently
continue action to correct) such default within ten (10) calendar days following written
notice, SANBAG may, without prejudice to any other rights or remedies SANBAG may
have, and in compliance with applicable Bankruptcy Laws; (a) hold in abeyance further
payments to ATTORNEY; (b) stop any Work of ATTORNEY or its subcontractors
related to such failure until such failure is remedied; and/or (c) terminate this Contract by
written notice to ATTORNEY specifying the date of termination. In the event of such
termination by SANBAG, SANBAG may take possession of the deliverables and
finished Work by whatever method SANBAG may deem expedient. A waiver by
SANBAG of one default of ATTORNEY shall not be considered to be a waiver of any
subsequent default of ATTORNEY, of the same or any other provision, nor be deemed to
waive, amend, or modify any term of this Contract.

18.2.1 ATTORNEY shall deliver to SANBAG all finished and unfinished products
prepared under this Contract by ATTORNEY or its subcontractors or furnished to
ATTORNEY by SANBAG within ten (10) working days of said notice.

All claims for compensation or reimbursement of costs under any of the foregoing
provisions shall be supported by documentation submitted to SANBAG, satisfactory in
form and content to SANBAG and verified by SANBAG. In no event shall ATTORNEY
be entitled to any payment for prospective profits or any damages because of such
termination.

ARTICLE 19. STOP WORK ORDER

Upon failure of ATTORNEY or its subcontractors to comply with any of the requirements of this
Contract, SANBAG shall have the right to stop any or all Work affected by such failure until
such failure is remedied or to terminate this Contract in accordance with Section 18.2 above.
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ARTICLE 20. CLAIMS

SANBAG shall not be bound to any adjustments in the Contract amount or schedule unless
expressly agreed to by SANBAG in writing. SANBAG shall not be liable to ATTORNEY for
any claim asserted by ATTORNEY after final payment has been made under this Contract.

ARTICLE 21. INSURANCE

Without any way affecting the indemnity provision identified in this Contract, ATTORNEY
shall, at the ATTORNEY’s sole expense, and prior to the commencement of any Work, procure
and maintain in full force, insurance with carriers and with terms and conditions acceptable to
SANBAG through the entire term of this Contract. The policies shall be written by a carrier
authorized to do business in the State of California with a recent A.M. Best rating of A-VII or
better, and shall be written with a least the following limits of liability:

21.1 Professional Liability — ATTORNEY, at its own cost and expense, must maintain for the
period covered by this Contract, Professional Liability Insurance in an amount not less
than $1,000,000 per claim and $3,000,000 in the aggregate for all claims. Coverage shall
be solely dedicated to claims arising from professional services provided under this
Contract. Professional Liability shall be made on a claims-made basis. If such policy
contains a retroactive date for coverage of prior acts, this date will be prior to the date the
ATTORNEY begins to perform work under this Contract. ATTORNEY shall secure and
maintain this insurance and “tail” coverage throughout the term of this contract and for a
minimum of three (3) years after Contract completion.

21.2 Workers' Compensation — Worker’s Compensation insurance shall be provided in an
amount and form to meet all applicable requirements of the Labor Code of the State of
California, including Employers Liability with $1,000,000 per occurrence covering all
persons providing labor or services on behalf of ATTORNEY and all risks to such
persons under this Contract.

21.3 Intentionally Omitted.

21.4 [Commercial General Liability — Commercial General Liability insurance shall include
coverage for Premises and Operations, Contractual Liability, Products/Completed
Operations Liability, Personal Injury Liability, Broad-Form Property Damage and
Independent Contractors' Liability, in an amount of not less than $1,000,000 per
occurrence, combined single limit, and $2,000,000 in the aggregate written on an
occurrence form. Also included shall be $1,000,000 in the aggregate for
Personal/Advertising, $100,000 for Damages to Rented Premises and $10,000 for
Medical Expenses. For products and completed operations a $2,000,000 aggregate shall
be provided. Commercial General Liability insurance shall be primary and non-
contributory with any insurance carried or administered by SANBAG.]

21.5 Intentionally Omitted.
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21.6

21.7

21.8

21.9

21.10

Intentionally Omitted.

Proof of Coverage — ATTORNEY shall furnish certificates of insurance to SANBAG
evidencing the insurance coverage required above, prior to the issuance of the NTP, or as
SANBAG requests. All such certificates, except those for Worker’s Compensation and
Professional Liability insurance, shall include San Bernardino Associated Governments,
and all of its associated entities and capacities, including the San Bernardino County
Transportation Authority, San Bernardino County Transportation Commission, San
Bernardino Congestion Management Agency, and San Bernardino County Service
Authority for Freeway Emergencies, and their officers, employees, contractors, agents
and volunteers, as additional insureds on Commercial General Liability and automobile
liability insurance. Prior to commencing any Work, ATTORNEY shall furnish SANBAG
with a certificate(s) of insurance, executed by a duly authorized representative of each
insurer, showing compliance with the insurance requirements set forth in this Article. If
the insurance company elects to cancel or non-renew coverage for any reason,
ATTORNEY will provide SANBAG thirty (30) days prior written notice of cancellation
or nonrenewal. If the policy is cancelled for nonpayment of premium ATTORNEY will
provide SANBAG ten (10) days written notice. ATTORNEY shall maintain such
insurance for the entire term of this Contract. The certificate(s) of insurance are to
include the Contract number and Project Manager’s name on the face of the certificate(s)
and shall be submitted directly to SANBAG’s Contract Administrator.

Additional Insured —~ All policies, except for Worker’s Compensation and Professional
Liability policies, shall contain endorsements naming San Bernardino Associated
Governments and all of its associated entities and capacities, including the San
Bernardino County Transportation Authority, San Bernardino County Transportation
Commission, San Bernardino Congestion Management Agency, San Bernardino County
Service Authority for Freeway Emergencies and their officers, employees, contractors,
agents, and volunteers as additional insured parties with respect to liabilities arising out to
the performance of Work hereunder. The additional insured endorsements shall not limit
the scope of coverage for SANBAG to vicarious liability but shall allow coverage for
SANBAG to the full extent provided by the policy.

Waiver of Subrogation Rights — ATTORNEY shall require the carriers of Commercial
General Liability, Automobile Liability and Workers Compensation to waive all rights of
subrogation against SANBAG, its officers, employees, agents, volunteers, contractors,
and subcontractors. Such insurance coverage provided shall not prohibit ATTORNEY or
ATTORNEY’s employees or agents from waiving the right of subrogation prior to a loss
or claim. ATTORNEY hereby waives all rights of subrogation against SANBAG.

All coverages for subcontractors shall be subject to all of the requirements stated herein.

ATTORNEY shall include all subcontractors as insured under its policies or shall furnish
separate certificates and endorsements for each subcontractor.
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21.11 If requested by SANBAG, ATTORNEY shall submit copies of all required insurance
policies, including endorsements.

ARTICLE 22. INDEMNITY

ATTORNEY shall indemnify, and hold harmless SANBAG and its authorized officers, directors,
employees, agents and volunteers, from any and all third party claims, suits, causes of action, and
associated losses, damages, liabilities, costs and expenses, including without limitation,
reasonable attorney fees, to the extent finally determined to have resulted from the negligent acts,
omissions, or willful misconduct of ATTORNEY in the performance of the services under this
Contract. Notwithstanding the foregoing, nothing herein shall (i) serve to expand ATTORNEY s
scope of professional responsibilities as set forth in the laws and canons of ethics, (ii) extend any
statute of limitations governing any claim arising from ATTORNEY’s acts or omissions, or (iii)
waive any claims or defenses that ATTORNEY may have against SANBAG or any other party.

ARTICLE 23. ERRORS AND OMISSIONS

ATTORNEY shall be responsible for the professional quality, technical accuracy, and
coordination of all Work required under this Contract. ATTORNEY shall be liable for SANBAG
costs resulting from errors or deficiencies, in Work furnished under this Contract, including, but
not limited to any fines, penalties, damages, and costs required because of an error or deficiency
in the Work provided by ATTORNEY under this Contract.

ARTICLE 24. OWNERSHIP OF DOCUMENTS

All deliverables, including but not limited to, drawings, reports, worksheets, and other data
developed by ATTORNEY under this Contract shall become the sole property of SANBAG
when prepared, whether delivered to SANBAG or not.

ARTICLE 25. SUBCONTRACTS

25.1 ATTORNEY shall not subcontract performance of all or any portion of Work under this
Contract, except those subcontractors listed in ATTORNEY's proposal, without first
notifying SANBAG in writing of the intended subcontracting and obtaining SANBAG's
written approval of the subcontracting and the subcontractor. The definition of
subcontractor and the requirements for subcontractors hereunder shall include all
subcontracts at any tier.

25.2 ATTORNEY agrees that any and all subcontractors of ATTORNEY performing Work
under this Contract will comply with the terms and conditions of this Contract applicable
to the portion of Work performed by them. ATTORNEY shall incorporate all applicable
provisions of this Contract into their subcontracts regardless of the tier. If requested by
SANBAG, ATTORNEY shall furnish SANBAG a copy of the proposed subcontract for
SANBAG's approval of the terms and conditions thereof and shall not execute such
subcontract until SANBAG has approved such terms and conditions. SANBAG approval
shall not be unreasonably withheld.
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25.3 Approval by SANBAG of any Work to be subcontracted and the subcontractor to
perform said Work will not relieve ATTORNEY of any responsibility or liability in
regard to the acceptable and complete performance of said Work. Any substitution of
subcontractors must be approved in writing by SANBAG. ATTORNEY shall have sole
responsibility for managing all of their subcontractors, including resolution of any
disputes between ATTORNEY and its subcontractors.

ARTICLE 26. RECORD INSPECTION AND AUDITING

SANBAG, or any of its designees, representatives or agents shall at all times have access during
normal business hours to ATTORNEY's operations and products wherever they are in
preparation or progress, and ATTORNEY shall provide sufficient, safe, and proper facilities for
such access and inspection thereof. Inspection or lack of inspection by SANBAG shall not be
deemed to be a waiver of any of their rights to require ATTORNEY to comply with the Contract
or to subsequently reject unsatisfactory Work or products.

ARTICLE 27. INDEPENDENT CONTRACTOR

ATTORNEY is and shall be at all times an independent contractor. Accordingly, all Work
provided by ATTORNEY shall be done and performed by ATTORNEY under the sole
supervision, direction and control of ATTORNEY. SANBAG shall rely on ATTORNEY for
results only, and shall have no right at any time to direct or supervise ATTORNEY or
ATTORNEY's employees in the performance of Work or as to the manner, means and methods
by which Work is performed. All personnel furnished by ATTORNEY pursuant to this Contract,
and all representatives of ATTORNEY, shall be and remain the employees or agents of
ATTORNEY or of ATTORNEY's subcontractor(s) at all times, and shall not at any time or for
any purpose whatsoever be considered employees or agents of SANBAG.

ARTICLE 28. ATTORNEY’S FEES

If any legal action is instituted to enforce or declare any Party’s rights under the Contract, each
Party, including the prevailing Party, must bear its own costs and attorneys’ fees. This Article
shall not apply to those costs and attorneys’ fees directly arising from any third party legal action
against a Party hereto and payable under the “Indemnity” provision of the Contract.

ARTICLE 29. GOVERNING LAW AND VENUE

This Contract shall be subject to the law and jurisdiction of the State of California. The Parties
acknowledge and agree that this Contract was entered into and intended to be performed in
whole or substantial part in San Bernardino County, California. The Parties agree that the venue
for any action or claim brought by any Party to this Contract will be the Superior Court of
California, San Bernardino County. Each Party hereby waives any law or rule of court, which
would allow them to request or demand a change of venue. If any action or claim concerning this
Contract is brought by any third party, the Parties hereto agree to use their best efforts to obtain a
change of venue to the Superior Court of California, San Bernardino County.

15
C14005

17



ARTICLE 30. FEDERAL, STATE AND LOCAL LAWS

ATTORNEY warrants that in the performance of this Contract, it shall comply with all
applicable federal, State and local laws, ordinances, rules and regulations.

ARTICLE 31. PRECEDENCE

31.1 The Contract consists of this Contract document, Exhibit A - Scope of Work, and Exhibit
B - Price List, SANBAG's Request for Proposal and ATTORNEY’s proposal, all of which
are incorporated into this contract by this reference.

31.2 The following order of precedence shall apply: first, the Contract including Attachments A
and B; second, SANBAG’s Request for Proposal; and last, ATTORNEY s proposal. In the
event of a conflict between the Contract Articles and the Scope of Work, the Contract will
prevail.

31.3 In the event of an express conflict between the documents listed in this Article, or between
any other documents, which are a part of the Contract, ATTORNEY shall notify
SANBAG in writing within three (3) business days of its discovery of the conflict and
shall comply with SANBAG's resolution of the conflict.

ARTICLE 32. COMMMUNICATIONS AND NOTICES

Notices sent by mail shall be by United States Mail, postage paid, certified mail (return receipt
requested). Any and all notices permitted or required to be given hereunder shall be deemed duly
given and received: (a) upon actual delivery, if delivery is personally made or if made by fax
during regular business hours or if made by electronic mail upon acknowledgement of receipt by
the recipient; (b) the first business day following delivery by fax when not made during regular
business hours; or (c) on the fourth business day after deposit of such notice into the United
States Mail. Each such notice shall be sent to the respective Party at the address indicated below
or to any other address as the respective Parties may designate from time to time by a notice
given in accordance with this Article. ATTORNEY shall notify SANBAG of any contact
information changes within ten (10) business days of the change.

To: ORRICK To: SANBAG
405 Howard Street 1170 W. 3™ Street, 2™ Floor
San Francisco, CA 94105 San Bernardino, CA 92410-1715
Attn: Mary A. Collins Attn: Eileen Monaghan Teichert
cc: Contract Administrator
Phone: 415.773.5998 Phone: (909) 884-8276
ARTICLE 33. DISPUTES

33.1 In the event any dispute, other than an audit, arises between the Parties in connection
with this Contract (including but not limited to disputes over payments, reimbursements,
costs, expenses, Work to be performed, Scope of Work and/or time of performance), the
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dispute shall be decided by SANBAG’s Contract Administrator within thirty (30)
calendar days after notice thereof in writing which shall include a particular statement of
the grounds of the dispute. If ATTORNEY does not agree with the decision, then
ATTORNEY shall have ten (10) calendar days after receipt of the decision in which to
file a written appeal thereto with SANBAG’s Executive Director. If the Executive
Director fails to resolve the dispute in a manner acceptable to ATTORNEY, then such
dispute is appealable to a court of competent jurisdiction.

33.2 During resolution of the dispute, ATTORNEY shall proceed with performance of this
Contract with due diligence.

ARTICLE 34. GRATUITIES

ATTORNEY, its employees, agents, or representatives shall not offer or give to any officer,
official, agent or employee of SANBAG, any gift, entertainment, payment, loan, or other
gratuity.

ARTICLE 35. REVIEW AND ACCEPTANCE

All Work performed by ATTORNEY shall be subject to periodic review and approval by
SANBAG at any and all places where such performance may be carried on. Failure of SANBAG
to make such review, or to discover defective work, shall not prejudice the rights of SANBAG at
the time of final acceptance. All Work performed by ATTORNEY shall be subject to periodic
and final review and acceptance by SANBAG upon completion of all Work.

ARTICLE 36. CONFIDENTIALITY

Any SANBAG materials to which ATTORNEY or its subcontractors or agents have access or
materials prepared by ATTORNEY under the terms of this Contract shall be held in confidence
by ATTORNEY, who shall exercise reasonable precautions to prevent the disclosure of
confidential information to anyone except as authorized by SANBAG. ATTORNEY shall not
release any reports, information or promotional material or allow for the use of any photos
related to this Contract for any purpose without prior written approval of SANBAG.

ARTICLE 37. EVALUATION OF ATTORNEY

ATTORNEY’s performance may be evaluated by SANBAG periodically throughout the
Contract performance period, such as at the completion of certain milestones as identified in
Exhibit A, “Scope of Work” and/or at the completion of the Contract. A copy of the evaluation
will be given to ATTORNEY for their information. The evaluation information shall be retained
as part of the Contract file and may be used to evaluate ATTORNEY if they submit a proposal
on a future RFP issued by SANBAG.
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ARTICLE 38. SAFETY

ATTORNEY shall strictly comply with OSHA regulations and local, municipal, state, and
federal safety and health laws, orders and regulations applicable to ATTORNEY's operations in
the performance of Work under this Contract. ATTORNEY shall comply with all safety
instructions issued by SANBAG or their representatives.

ARTICLE 39. DRUG FREE WORKPLACE

ATTORNEY agrees to comply with the Drug Free Workplace Act of 1990 per Government
Code Section 8350 et seq.

ARTICLE 40. ASSIGNMENT

ATTORNEY shall not assign this Contract in whole or in part, voluntarily, by operation of law,
or otherwise without first obtaining the written consent of SANBAG. SANBAG’s exercise of
consent shall be within its sole discretion. Any purported assignment without SANBAG’s prior
written consent shall be void and of no effect, and shall constitute a material breach of this
Contract. Subject to the foregoing, the provisions of this Contract shall extend to the benefit of
and be binding upon the successors and assigns of the Parties.

ARTICLE 41. AMENDMENTS

The Contract may only be changed by a written amendment duly executed by the Parties. Work
authorized under an amendment shall not commence until the amendment has been duly
executed.

ARTICLE 42. Intentionally Omitted
ARTICLE 43. CONTINGENT FEE

ATTORNEY 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 ATTORNEY for the purpose of
securing business. For breach or violation of this warranty, SANBAG has the right to terminate
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 44. FORCE MAJEURE

ATTORNEY shall not be in default under this Contract in the event that the Work performed by
ATTORNEY is temporarily interrupted or discontinued for any of the following reasons: riots,
wars, sabotage, acts of terrorism, civil disturbances, insurrection, explosion, pandemics,
quarantines, acts of God, acts of government or governmental restraint, and natural disasters such
as floods, earthquakes, landslides, and fires, or other catastrophic events which are beyond the
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reasonable control of ATTORNEY and which ATTORNEY could not reasonably be expected to
have prevented or controlled. “Other catastrophic events” does not include the financial inability
of ATTORNEY to perform or failure of ATTORNEY to obtain either any necessary permits or
licenses from other governmental agencies or the right to use the facilities of any public utility
where such failure is due solely to the acts or omissions of ATTORNEY.

ARTICLE 45. WARRANTY

ATTORNEY warrants that all Work performed shall be in accordance with the Contract and all
applicable professional standards. In the event of a breach of this provision, ATTORNEY shall
take the necessary actions to correct the breach at ATTORNEY’s sole expense. If ATTORNEY
does not take the necessary action to correct the breach, SANBAG, without waiving any other
rights or remedies it may have, may take the necessary steps to correct the breach, and the
ATTORNEY shall promptly reimburse SANBAG for all expenses and costs incurred.

ARTICLE 46. ENTIRE DOCUMENT

46.1 This Contract and its attachments constitute the sole and only agreement governing the
Work and supersedes any prior understandings, written or oral, between the Parties
respecting the Project. All previous proposals, offers, and other communications, written
or oral, relative to this Contract, are superseded except to the extent that they have been
expressly incorporated into this Contract.

46.2 No agent, official, employee or representative of SANBAG has any authority to bind
SANBAG to any affirmation, representation or warranty outside of, or in conflict with,
the stated terms of this Contract, and ATTORNEY hereby stipulates that it has not relied,
and will not rely, on same.

46.3 Both Parties have been represented or had the full opportunity to be represented by legal
counsel of their own choosing in the negotiation and preparation of this Contract.
Therefore, the language in all parts of this Contract will be construed, in all cases,
according to its fair meaning, and not for or against either Party.

ARTICLE 47. COMPLIANCE WITH THE AMERICANS WITH DISABILITIES
ACT

ATTORNEY shall comply with all applicable provisions of the Americans with Disabilities Act
in performing Work under this Contract.

ARTICLE 48. EFFECTIVE DATE

The date this Contract is executed by SANBAG shall be the Effective Date of the Contract.

SIGNATURES ARE ON THE FOLLOWING PAGE
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IN WITNESS WHEREOF, the Parties hereto have executed this Contract on the day and

year below written.

ORRICK HERRINGTON &
SUTCLIFFE LLP

By:

Name Mary A. Collins
Title Partner

Date:

C14005

SAN BERNARDINO COUNTY
TRANSPORTATION AUTHORITY

By:
W. E. Jahn, Chairperson
Date:
APPROVED AS TO FORM
By:
Eileen Monaghan Teichert
General Counsel
CONCURRENCE
By:
Jeffery Hill
Contract Administrator
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EXHIBIT “A”

SCOPE OF WORK

Bond Counsel Services

A. Customary Bond Counsel Services

With respect to Bond issues, those services will generally consist of the following:

1.

Consultation with representatives of SANBAG, including General Counsel ("Issuer
Counsel"), the financial advisor, the disclosure counsel, the lead underwriter,
underwriters' counsel, and others, with respect to the timing, terms and legal structure
of the proposed Bonds.

Preparation of documents to be adopted or entered into by SANBAG required for the
authorization, sale and issuance of the Bonds, including preparation of the Bond
resolution, Indenture and Supplemental Indenture (the "Major Legal Documents").
Preparation of the Continuing Disclosure Agreement/Certificate (provided that, as
Rule 15c2-12 applies only to underwriters, compliance with such rule will be the
responsibility of underwriters counsel; and if, as a result, the Continuing Disclosure
Certificate/Agreement is prepared by underwriters counsel or disclosure counsel all

- references to that document contained in the Agreement shall be deemed deleted).

Preparation of summaries of the Major Legal Documents and the Continuing
Disclosure Agreement/Certificate included in the Official Statement.

Review of any swap or investment agreement entered into at or prior to closing, and
the procedures by which bids are solicited, in each case for compliance with federal
tax laws related to tax-exemption of interest on the Bonds.

Attendance at such meetings or hearings of SANBAG and working group meetings or
conference calls as SANBAG may request, and assistance to SANBAG staff in
preparation of such explanations or presentations to the Commission as they may
request.

Preparation of final closing papers to be executed by SANBAG required to effect
delivery of the Bonds (including the Tax Agreement) and coordination of the Bond
closing.

Rendering of Bond Counsel's customary form of final legal opinion to the Issuer on
the validity of the Bonds and the tax-exempt status of interest thereon and customary
form of supplemental opinion to the underwriters on the accuracy of summaries
contained in the official statement of the Major Legal Documents and of the tax
portion of said final legal opinion and certain other matters.

B. Additional Services

1.

C14005

In connection with swaps or investment products, if requested the ATTORNEY will

provide the following services (in addition to or separate from customary bond

counsel services):

a) Review of the bid package to confirm compliance with certain tax related
requirements, to clarify SANBAG's position on specific points and to reduce
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b)

c)
d)

unnecessary negotiation with providers (which may include preparation of a form
of swap or investment contract to accompany the bond specifications).

Review the bids received for tax compliance and conformity to the bid
specifications.

Negotiate the terms of the swap or investment contract with the provider or
providers.

Unless provided by SANBAG General Counsel, render a legal opinion
concerning the validity of the swap or investment contract against SANBAG.

In connection with public private partnerships transactions:

a)

b)
c)
d)

Assist in structuring the transaction, including considerations of relationship
among the parties, state law limitations, preparation of legislation if necessary, tax
issues and the like.

Assistance in preparation of the tender/request for proposals.

Negotiation of the terms of the arrangements with the various parties.

Rendering appropriate opinions on the validity of the major legal documents
entered into by SANBAG.

Additionally, Bond Counsel services do not include any responsibility for the preparation or
content or dissemination of any Official Statement (other than preparation of summaries of the
Major Legal Documents, the Continuing Disclosure Agreement/Certificate and the portion of the
opinion to be rendered by Bond Counsel concerning certain tax matters) or the preparation or
content of the Bond Purchase Agreement. Bond Counsel services also do not include any
responsibility for compliance with federal or state securities laws, environmental, land use, real
estate, insurance or similar laws or matters, any tax laws (except as required for tax exemption of
the Bonds) or for title to, recording, filing or perfection of security interests in real or personal

property.

C14005
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EXHIBIT “B” - PRICE PROPOSAL

Bond Work Fixed Fee: With respect to bond counsel and other public finance matters, we
propose instead of hourly rate based fees, that our fees be a fixed amount established at the
beginning, or prior to pricing of each separate transaction based on its expected size and terms
(for example, how many series, whether fixed or variable rate, general obligation or revenue
bonds, new money or refunding, how many projects to be financed or number of issues to be
refunded, whether there is credit enhancement, investment agreements, interest rate swap or
other ancillary instrument involved). Expenses may be included in such fixed fee. Such fees and
expenses would be payable from the bond proceeds and be contingent upon issuance of bonds.
We would expect the compensation to reflect the work performed and the risks entailed in
opining on the size and complexity of the issue and the contingent nature of the payment. Public
finance related work performed between bond issues may be carried over and included in the fee
for the next bond issue. For work that is not related to a particular financing, we propose to bill
on an hourly rate basis. We hope this will make it easier for SANBAG to budget for these types
of legal services.

In accordance with your RFP, we are including the Price List- Attachment B for RFP No. 14005
(Time and Materials) Hourly rates are adjusted on an annual basis.

Key Personnel

Name Classification/Title Job Function Hourly Rate

Mary Collins Partner Partner responsible for $ | 845
transaction

Devin Brennan Managing Associate lawyer drafting $ | 590

Associate major documents

Chas Cardall Tax Partner Tax advise $ | 850

Winnie Tsien Tax of Counsel Tax advice and tax certificate | $ | 695
drafting

Bonita McAlpine | Project Manager Drafting closing documents $ 260
and closing coordination

Other Direct Costs Schedule (ODC)
All ODC’s are to be proposed at cost-without markups

Type of ODC Unit Cost Estimated Budget Amount
Copying .20/page *
Facsimile $1.75/page *
Word Processing $50/hour *
Travel Expenses At cost *
23

C14005
85




Governments

SANBAG
CONTRACT SUMMARY SHEET
Contract No. C _C14006 Amendment No. _N/A
By and Between
San Bernardino Associated Governments and _Fullbright & Jaworski LLP

Contract Description Disclosure Counsel Services

Board of Director’s Meeting Date: September 4, 2013
Overview of BOD Action:

Is this a Sole-Source procurement? [] Yes X No
Orlglnal Contract Amount $ | 200,000.00 Original Contingency Amount | $ | Q
Revised Contract Amount $10 Revised Contingency Amount | $ | 0
Inclusive of prior amendments Inclusive of prior amendments
Current Amendment Amount $i{0 Contingency Amendment $(0
TOTAL CONTRACT VALUE $ | 200,000.00 | TOTAL CONTINGENCY VALUE | $ | 0
TOTAL BUDGET AUTHORITY (contract value + contingency) | $ | 200,000.00
Contract Start Date Current Contract Expiration Date | Revised Contract Expiration Date
09/04/13 09/30/2018 N/A

Has the contract term been amended? [X] No [] Yes - please explain.

PR ':wu:;v‘fw'

z : 0 5 g &= r .‘ 23 .‘ . .. E——— .‘ 0 .2‘: ~M§’§‘p’ :; \fl:’???;’ﬁ?i* D O SR 7
X Budget authonty for this contract currently exusts in Task No. 0942

] A Budget Amendment is required.

How are we funding current FY?

[] Federal Funds | [] State Funds | [] Local Funds | [] TDA Funds | [X] Measure | Funds

Provide Brief Overview of the Overall Funding for the duration of the Contract:

B Payable [ ] Receivable

“Check all applicable béxes
[] Retention? If yes, indicate %
[[] Disadvantaged Business Enterprise (DBE) Goal

Eileen Monaghan Teichert
Project Manager (Print Name)

anager (Print Name)

nNAM

Dir. of Fund Admin. & Programming (Print Name)

Oty ]f.’l’
Zgnt:ct Adm'rﬁistrgr (Prinizame) : ’ .
hiet Financial Officer (Print Name)

Contract Summary Sheet 11/6/12
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CONTRACT NO. C14006

SAN BERNARDINO COUNTY TRANSPORTATION AUTHORITY
AND
FULBRIGHT & JAWORSKI LLP

FOR

DISCLOSURE COUNSEL SERVICES

This contract (referred to as “Contract”), is entered into by and between San Bernardino
Associated Governments, acting in its capacity as the San Bernardino County Transportation
Authority (“SANBAG”), whose address is: 1170 W. 3™ Street, 2" Floor, San Bernardino,
California 92410-1715; and FULBRIGHT & JAWORSKI LLP (“ATTORNEY") whose address
is: 555 South Flower Street, Forty-First Floor, Los Angeles, CA 90071. SANBAG and
ATTORNEY are each a “Party” and collectively the “Parties”.

RECITALS:

WHEREAS, SANBAG requires certain Disclosure Counsel Services as described in Exhibit
“A” of this Contract and;

WHEREAS, ATTORNEY has confirmed that ATTORNEY has the requisite professional
qualifications, personnel and experience and is fully capable and qualified to perform the
services identified herein; and

WHEREAS, ATTORNEY desires to perform all Work identified herein and to do so for the
compensation and in accordance with the terms and conditions set forth herein.

NOW, THEREFORE, the Parties agree as follows:
ARTICLE 1. WORK DESCRIPTION

ATTORNEY agrees to perform the work and services set forth in Exhibit “A”--Scope of Work,
(“Work™) in accordance with all applicable professional standards which are generally accepted in
the State of California, in accordance with the terms and conditions expressed herein and in the
sequence, time, and manner defined herein. The word "Work”, as used herein, includes without
limitation, the performance, fulfillment and discharge by ATTORNEY of all obligations, duties,
tasks, and Work imposed upon or assumed by ATTORNEY hereunder; and the Work performed
hereunder shall be completed to the satisfaction of SANBAG, with their satisfaction being based
on prevailing applicable professional standards. The Work under this Contract shall be performed
in association with SANBAG’s bond issuances and financings (“Bond Work”) or with disclosure
compliance training and advice (“Compliance Work”).

79198431.2
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ARTICLE 2. CONTRACT TERM

The Contract term shall commence upon issuance of a written Notice To Proceed (NTP) issued by
SANBAG, and shall continue in full force and effect through September 30, 2018, until otherwise
terminated, or unless extended as hereinafter provided by written amendment. Except that all
indemnity and defense obligations hereunder shall survive termination of this Contract.
ATTORNEY shall not be compensated for any Work performed or costs incurred prior to
issuance of the NTP.

By written amendment SANBAG in its sole discretion may extend the original term of the
Contract for two one-year option terms. The maximum term of this Contract, including the option
terms, if exercised, will not exceed September 30, 2020.

ARTICLE 3. COMPENSATION

3.1 Total compensation to ATTORNEY for full and complete performance of the Bond Work
described in the Scope of Work, and in compliance with all the terms and conditions of this
Contract, shall be on fixed fee basis as set forth in Exhibit “B”—Price Proposal, the
payment of which shall be contingent upon successful closing of the transaction. Out of
pocket costs shall be reimbursed in accordance with Exhibit “B”—Price Proposal.
Compliance Work shall be compensated on a time and materials basis at the hourly rates
set forth in and in accordance with Exhibit “B”—Price Proposal.

3.2 The total Contract Not-To-Exceed Amount is Two Hundred Thousand Dollars ($200,000).
All Work provided under this Contract is to be performed as set forth in Exhibit “A”--
Scope of Work, and shall be reimbursed pursuant to Exhibit “B”—Price Proposal. The
hourly labor rates identified in Exhibit “B” shall remain fixed for the term of this Contract.
The hourly labor rates and the fixed fees include ATTORNEY’s direct labor costs, indirect
costs, overhead and profit. Any travel expenses must be pre-approved by SANBAG and if
provided for in Exhibit “B”, shall be reimbursed at a per diem rate not to exceed the
currently authorized rates for state employees under the State Department of Personnel
Administration rules. SANBAG will not reimburse ATTORNEY for any expenses not
shown in Exhibit “B” or agreed to and approved by SANBAG as required under this
Contract.

3.3 ATTORNEY’s hourly labor rates, as agreed upon in Exhibit “B”, will be fixed for the
duration of this Contract and will include all overhead and costs associated with the
administration of this Contract. The fixed overhead rate will not be subject to adjustment
unless mutually agreed to by both Parties. Any increase over the direct labor rate in
Exhibit “B” is not permitted without prior written authorization from SANBAG and in
accordance with the Contract.

3.4 Intentionally Omitted

3.5 The Cost Principles and Procedures set forth in 48 CFR, Ch. 1, Subch. E, Part 31, as
constituted on the effective date of this Contract shall be utilized to determine allowability

79198431.2
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3.6

of costs under this Contract and may be modified from time to time by written amendment
of the Contract.

3.5.1 ATTORNEY agrees to comply with Federal Department of Transportation
procedures in accordance with 49 CFR, Part 18, Uniform Administrative
Requirements for Grants and Cooperative Agreements to State and Local
Governments.

3.5.2 Any costs for which payment has been made to ATTORNEY that are determined
by subsequent audit to be unallowable under 48 CFR, Ch. 1, Subch. E, Part 31, or
49 CFR, Part 18, Uniform Administrative Requirements for Grants and
Cooperative Agreements to State and Local Governments shall be repaid by
ATTORNEY to SANBAG.

Any Work provided by ATTORNEY not specifically covered by the Scope of Work shall
not be compensated without prior written authorization from SANBAG. It shall be
ATTORNEY’s responsibility to recognize and notify SANBAG in writing when services
not covered by the Scope of Work have been requested or are required. All changes
and/or modifications to the Scope of Work shall be made in accordance with the
“CHANGES?” provision in this Contract. Any additional services agreed to shall become
part of the Work.

ARTICLE 4. INVOICING

4.1

4.2

Payment to ATTORNEY as provided herein for Bond Work shall be payable contingent
upon successful closing of the transaction. Payment to ATTORNEY for Compliance
Work shall be payable in four (4) week billing period payments, forty-five (45) calendar
days after receipt by SANBAG of an acceptable invoice prepared in accordance with
instructions below. Payment shall not be construed to be an acceptance of Work.

ATTORNEY shall prepare invoices in a form satisfactory to and approved by SANBAG,
and it shall be accompanied by documentation supporting each element of measurement
and/or cost. Each invoice will be for a four-week billing period and will be marked with
SANBAG’S contract number, description and task order number, if applicable. Invoices
shall be submitted within fifteen (15) calendar days for the period covered by the invoice.
Invoices shall include request for payment for Work (including additional services
authorized by SANBAG) completed by ATTORNEY during each billing period and shall
include back-up information sufficient to establish the validity of the invoice. Any
invoice submitted which fails to comply with the terms of this Contract, including the
requirements of form and documentation, may be returned to ATTORNEY. Any costs
incurred by ATTORNEY in connection with the resubmission of a proper invoice shall
be at ATTORNEY's sole expense. The final invoice shall be marked “FINAL” and will
be submitted after any and all closeout documents are submitted to SANBAG. Invoices
shall be submitted to SANBAG as follows:
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4.3

4.4

4.5

4.6

4.7

4.8

SANBAG

1170 W. 3°! Street, 2" Floor

San Bernardino, CA 92410-1715
Contract No. C-14006

Attention: Accounts Payable

ATTORNEY shall furnish evidence, satisfactory to SANBAG, that all labor and
materials furnished and equipment used during all periods prior to the period covered by
any invoice have been paid in full. SANBAG shall not be obligated to make payments to
ATTORNEY until ATTORNEY furnishes such evidence. Upon furnishing such
evidence, satisfactory to SANBAG, SANBAG shall pay ATTORNEY the full amount of
the invoice less disputed amounts.

Intentionally Omitted

ATTORNEY shall include a statement and release with each invoice, satisfactory to
SANBAG, that ATTORNEY has fully performed the Work invoiced pursuant to this
Contract for the period covered, that all information included in the invoice is true and
correct, and that all payments and claims of ATTORNEY and its subcontractors for Work
during the period will be satisfied upon the making of such payment. SANBAG shall not
be obligated to make payments to ATTORNEY until ATTORNEY fumnishes such
statement and release.

No payment will be made prior to approval of any Work, nor for any Work performed
prior to the NTP, nor for any Work under any amendment to the Contract until
SANBAG’s Awarding Authority takes action.

ATTORNEY agrees to promptly pay each subcontractor for the satisfactory completion
of all Work performed under this Contract, no later than thirty (30) calendar days from
the receipt of payment from SANBAG. SANBAG reserves the right to request
documentation from ATTORNEY showing payment has been made to its subcontractors.
SANBAG also reserves the right, at its own sole discretion, to issue joint checks to
ATTORNEY and any subcontractor(s), which shall constitute payment to ATTORNEY
in compliance with the terms of this Contract.

Any costs for which payment has been made to ATTORNEY that are determined by
subsequent audit to be unallowable under 48 CFR, Ch. 1, Subch. E, Part 31 are subject to
repayment by ATTORNEY to SANBAG.

ARTICLE 5. TAXES, DUTIES AND FEES

Except to the extent expressly provided elsewhere in this Contract, ATTORNEY shall pay when
due, and the compensation set forth herein, shall be inclusive of all: a) local, municipal, State,
and federal sales and use taxes; b) excise taxes; c) taxes on personal property owned by
ATTORNEY; and d) other governmental fees and taxes or charges of whatever nature applicable
to ATTORNEY to enable it to conduct business.
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ARTICLE 6. AVAILABILITY OF FUNDS

The award and performance of this Contract is contingent on the availability of funds. If funds
are not appropriated and/or allocated and available to SANBAG for the continuance of Work
performed by ATTORNEY, Work directly or indirectly involved may be suspended or
terminated by SANBAG at the end of the period for which funds are available. When SANBAG
becomes aware that any portion of Work, which will or may be affected by a shortage of funds, it
will promptly notify ATTORNEY. Nothing herein shall relieve SANBAG from its obligation to
compensate ATTORNEY for work already performed pursuant to this Contract. No penalty shall
accrue to SANBAG in the event this provision is exercised.

ARTICLE 7. PERMITS AND LICENSES

ATTORNEY shall, without additional compensation, keep current all governmental permits,
certificates and licenses (including professional licenses) necessary for ATTORNEY to perform
Work identified herein.

ARTICLE 8. DOCUMENTATION AND RIGHT TO AUDIT

8.1 ATTORNEY shall providle SANBAG, or authorized representatives or agents of
SANBAG, access to ATTORNEY s records that are directly related to this Contract for
the purpose of inspection, auditing or copying. ATTORNEY shall maintain all records
related to this Contract in an organized way in the original format, electronic and hard
copy, conducive to professional review and audit, for a period of three (3) years from the

. date of final payment by SANBAG, except in the event of litigation or settlement of
claims arising out of this Contract in which case ATTORNEY agrees to maintain
records through the conclusion of all such litigation, appeals or claims related to this
Contract. ATTORNEY further agrees to maintain separate records for costs of work
performed by amendment. ATTORNEY shall allow SANBAG or its authorized
representatives or agents to reproduce any materials as reasonably necessary.

8.2  The cost proposal and/or invoices for this Contract are subject to audit by SANBAG
and/or any state or federal agency funding the Project at any time. After ATTORNEY
receives any audit recommendations the Cost proposal shall be adjusted by ATTORNEY
and approved by SANBAG’s Project Manager to conform to the audit recommendations.
ATTORNEY agrees that individual items of cost identified in the audit report may be
incorporated into this Contract at SANBAG’s sole discretion. Refusal by the
ATTORNEY to incorporate the audit or post award recommendations will be considered
a breach of the Contract and cause for termination of the Contract. Any dispute
concerning the audit findings of this Contract shall be reviewed by SANBAG’s Chief
Financial Officer. ATTORNEY may request a review by submitting the request in
writing to SANBAG within thirty (30) calendar days after issuance of the audit report.
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ARTICLE 9. RESPONSIBILITY OF ATTORNEY

9.1

9.2

ATTORNEY shall be responsible for the professional quality, technical accuracy, and
assurance of compliance with all applicable federal, State and local laws and regulations
and other Work furnished by ATTORNEY under the Contract. The Contract includes
reference to the appropriate standards for Work performance.

In addition to any other requirements of this Contract or duties and obligations imposed
on ATTORNEY by law, ATTORNEY shall, as an integral part of its Work, employ
quality control procedures that identify potential risks and uncertainties related to scope,
schedule, cost, quality and safety of the Project and the Work performed by ATTORNEY
within the areas of ATTORNEY’s expertise. At any time during performance of the
Scope of Work, should ATTORNEY observe, encounter, or identify any unusual
circumstances or uncertainties, which could pose potential risk to SANBAG or the
Project, ATTORNEY shall immediately document such matters and notify SANBAG in
writing. ATTORNEY shall also similarly notify SANBAG in regard to the possibility of
any natural catastrophe, or potential failure, or any situation that exceeds assumptions and
could precipitate a failure of any part of the Project. Notifications under this paragraph
shall be specific, clear and timely, and in a form which will enable SANBAG to
understand and evaluate the magnitude and effect of the risk and/or uncertainties
involved.

ARTICLE 10. REPORTING AND DELIVERABLES

All reports and deliverables shall be submitted in accordance with Exhibit “A”--Scope of Work.
At a minimum, ATTORNEY shall submit monthly progress reports with their monthly invoices.
The report shall be sufficiently detailed for SANBAG to determine if ATTORNEY is performing
to expectations, or is on schedule; to provide communication of interim findings, and to
sufficiently address any difficulties or problems encountered, so remedies can be developed.

ARTICLE 11. TECHNICAL DIRECTION

11.1

Performance of Work under this Contract shall be subject to the technical direction of
SANBAG'’s General Counsel (“Counsel”). SANBAG’s Counsel may identify a designee
(hereinafter referred to as “Designee”), in writing to ATTORNEY, with the NTP and/or
subsequently by written notice during the Contract. The term "Technical Direction" is
defined to include, without limitation:

11.1.1 Directions to ATTORNEY, which redirect the Contract effort, shift work
emphasis between work areas or tasks, require pursuit of certain lines of inquiry,
fill in details or otherwise serve to accomplish the contractual Scope of Work.

11.1.2 Provision of written information to ATTORNEY, which assists in the
interpretation of reports, or technical portions of the Scope of Work described
herein.
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11.2

11.3

11.4

11.5

11.1.3 Review and, where required by the Contract, approval of technical reports, and
technical information to be delivered by ATTORNEY to SANBAG under the
Contract.

11.1.4 Certain administrative modifications to the Contract as defined in the
“CHANGES?” Article of this Contract.

Technical Direction must be within the Scope of Work under this Contract. SANBAG’s
Designee does not have the authority to, and may not, issue any Technical Direction
which:

11.2.1 Increases or decreases the Scope of Work;

11.2.2 Directs ATTORNEY to perform Work outside the original intent of the Scope of
Work;

11.2.3 Constitutes a change as defined in the Changes Article of the Contract;

11.2.4 In any manner, causes an increase or decrease in the Contract price as identified in
Contract Article 3 or the time required for Contract performance;

11.2.5 Changes any of the expressed terms, conditions or specifications of the Contract;
unless identified herein;

11.2.6 Interferes with ATTORNEY's right to perform the terms and conditions of the
Contract unless identified herein; or

11.2.7 Approves any demand or claims for additional payment.

Failure of ATTORNEY and SANBAG's Counsel or Designee to agree that the Technical
Direction is within the scope of the Contract, or a failure to agree upon the Contract
action to be taken with respect thereto shall be subject to the provisions of “DISPUTES”
Article herein.

All Technical Direction shall be issued in writing by SANBAG’s Counsel or Designee.

ATTORNEY shall proceed promptly with the performance of Technical Direction issued
by SANBAG’s Counsel or Designee, in the manner prescribed by this Article and within
their authority under the provisions of this Article. If, in the opinion of ATTORNEY, any
instruction or direction by SANBAG’s Counsel or Designee, falls within one of the
categories defined in 11.2.1 through 11.2.7 above, ATTORNEY shall not proceed but
shall notify SANBAG in writing within five (5) working days after receipt of any such
instruction or direction and shall request SANBAG to modify the Contract accordingly.
Upon receiving the notification from ATTORNEY, SANBAG shall:

11.5.1 Advise ATTORNEY in writing within thirty (30) calendar days after receipt of
ATTORNEY's letter that the Technical Direction is or is not within the scope of
this Contract.
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11.5.2. Advise ATTORNEY within a reasonable time whether SANBAG will or will not
issue a written amendment.

ARTICLE 12. CHANGES

12.1 The Work shall be subject to changes by additions, deletions, or revisions made by
SANBAG. ATTORNEY will be advised of any such changes by written notification
from SANBAG describing the change. This notification will not be binding on SANBAG
until SANBAG’s Awarding Authority has approved an amendment to this Contract.

122 SANBAG’s Counsel or Designee may modify this Contract for certain administrative
modifications without issuing a written amendment. Administrative modifications as
defined herein are limited to: substitutions of personnel identified in the Contract,
including Key Personnel and subcontractors; modifications to classifications, hourly rates
and names of personnel in Exhibit “B”; and modifications of the address of the
ATTORNEY. All such modifications will be documented in writing between the Parties.

12.3 Promptly after such written notification of change is given to ATTORNEY by SANBAG,
the Parties will attempt to negotiate a mutually agreeable adjustment to compensation or
time of performance, and amend the Contract accordingly.

ARTICLE 13. EQUAL EMPLOYMENT OPPORTUNITY

During the term of this Contract, ATTORNEY shall not willfully discriminate against any
employee or applicant for employment because of race, religion, color, national origin, ancestry,
physical handicap, medical condition, gender, marital status, sexual orientation, age, political -
affiliation or disability. ATTORNEY agrees to comply with the provisions of Executive Orders
11246, 11375, 11625, 12138, 12432, 12250, Title VII of the Civil Rights Act of 1964, the
California Fair Employment Practice Act and other applicable Federal, State and County laws and
regulations and policies relating to equal employment and contracting opportunities, including
laws and regulations hereafter enacted.

ARTICLE 14. CONFLICT OF INTEREST

ATTORNEY agrees that it presently has no interest financial or otherwise and shall not acquire
any interest, direct or indirect, which would conflict in any manner or degree with the
performance of Work required under this Contract or be contrary to the interests of SANBAG as
to the Project. ATTORNEY further agrees that in the performance of this Contract, no person
having any such interest shall be employed. ATTORNEY is obligated to fully disclose to
SANBAG, in writing, of any conflict of interest issues as soon as they are known to
ATTORNEY.

ARTICLE 15. KEY PERSONNEL

The personnel specified below are considered to be essential to the Work being performed under
this Contract. Prior to diverting any of the specified individuals to other projects, or reallocation
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of any tasks or hours of Work that are the responsibility of key personnel to other personnel,
ATTORNEY shall notify SANBAG in writing in advance and shall submit justifications
(including proposed substitutions, resumes and payroll information to support any changes to the
labor rates) in sufficient detail to permit evaluation of the impact on the Project. Diversion or
reallocation of key personnel shall not be made without prior written consent of SANBAG.
ATTORNEY shall not substitute any key personnel without the prior written consent of
SANBAG. In the event that the Parties cannot agree as to the substitution of key personnel,
SANBAG may terminate this Contract.

Key Personnel are:

Name Function
Victor Hsu, Partner Legal team leader
Russ Trice, Senior Counsel Document drafting, legal analysis
Juan Redin, Associate Due diligence, drafting
Jonathan Guz, Associate Due diligence, drafting
ARTICLE 16. REPRESENTATIONS

All Work supplied by ATTORNEY under this Contract shall be supplied by personnel who are
qualified, careful, skilled, experienced and competent in their respective trades or professions.
ATTORNEY agrees that they are supplying professional services, findings, and/or
recommendations in the performance of this Contract and agrees with SANBAG that the same
shall conform to professional standards that are generally accepted in the profession in the State
of California.

ARTICLE 17. PROPRIETARY RIGHTS/CONFIDENTIALITY

17.1 If, as a part of this Contract, ATTORNEY is required to produce materials, documents
data, or information (“Products”), then ATTORNEY, if requested by SANBAG, shall
deliver to SANBAG the original of all such Products which shall become the sole
property of SANBAG.

17.2  All materials, documents, data or information obtained from SANBAG's data files or any
SANBAG-owned medium furnished to ATTORNEY in the performance of this Contract
will at all times remain the property of SANBAG. Such data or information may not be
used or copied for direct or indirect use outside of this Project by ATTORNEY without
the express written consent of SANBAG.

17.3  Except as reasonably necessary for the performance of the Work, ATTORNEY agrees
that it, its employees, agents and subcontractors will hold in confidence and not divulge
to third parties without prior written consent of SANBAG, any information obtained by
ATTORNEY from or through SANBAG unless (a) the information was known to
ATTORNEY prior to obtaining same from SANBAG pursuant to a prior contract; or (b)
the information was at the time of disclosure to ATTORNEY, or thereafter becomes, part
of the public domain, but not as a result of the fault or an unauthorized disclosure of
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ATTORNEY or its employees, agents, or subcontractors, or (c) the information was
obtained by ATTORNEY from a third party who did not receive the same, directly or
indirectly, from SANBAG and who had, to ATTORNEY's knowledge and belief, the
right to disclose the same. Any materials and information referred to in this Article,
which are produced by ATTORNEY, until released in writing by SANBAG, except to
the extent such materials and information become subject to disclosure by SANBAG
under the California Public Records Act, or other law, or otherwise become public
information through no fault of ATTORNEY, or its employees or agents.

174 ATTORNEY shall not use SANBAG's name or photographs in any professional
publication, magazine, trade paper, newspaper, seminar or other medium without first
receiving the express written consent of SANBAG.

17.5 All press releases, or press inquiries relating to the Project or this Contract, including
graphic display information to be published in newspapers, magazines, and other
publications, are to be made only by SANBAG unless otherwise agreed to in writing by
both Parties.

ARTICLE 18. TERMINATION

18.1 Termination for Convenience - SANBAG shall have the right at any time, with or
without cause, to terminate further performance of Work by giving thirty (30) calendar
days written notice to ATTORNEY specifying the date of termination. On the date of
such termination stated in said notice, ATTORNEY shall promptly discontinue
performance of Work and shall preserve Work in progress and completed Work, pending
SANBAG's instruction, and shall turn over such Work in accordance with SANBAG's
instructions.

. 18.1.1 ATTORNEY shall deliver to SANBAG, all deliverables prepared by
ATTORNEY or its subcontractors or furnished to ATTORNEY by SANBAG.
Upon such delivery, ATTORNEY may then invoice SANBAG for payment in
accordance with the terms herein.

18.1.2 If ATTORNEY has fully and completely performed all obligations under this
Contract up to the date of termination, ATTORNEY shall be entitled to receive
from SANBAG as complete and full settlement for such termination a pro rata
share of the Contract cost based upon the percentage of all contracted Work
satisfactorily executed to the date of termination.

18.1.3 ATTORNEY shall be entitled to receive the actual costs incurred by ATTORNEY
to return ATTORNEY's tools and equipment, if any, to it or its suppliers'
premises, or to turn over Work in progress in accordance with SANBAG's
instructions plus the actual cost necessarily incurred in effecting the termination.

18.2 Termination for Cause - In the event ATTORNEY shall file a petition in bankruptcy
court, or shall make a general assignment for the benefit of its creditors, or if a petition in
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bankruptcy court shall be filed against ATTORNEY or a receiver shall be appointed on
account of its insolvency, or if ATTORNEY shall default in the performance of any
express obligation to be performed by it under this Contract and shall fail to immediately
correct (or if immediate correction is not possible, shall fail to commence and diligently
continue action to correct) such default within ten (10) calendar days following written
notice, SANBAG may, without prejudice to any other rights or remedies SANBAG may
have, and in compliance with applicable Bankruptcy Laws; (a) hold in abeyance further
payments to ATTORNEY; (b) stop any Work of ATTORNEY or its subcontractors
related to such failure until such failure is remedied; and/or (c) terminate this Contract by
written notice to ATTORNEY specifying the date of termination. In the event of such
termination by SANBAG, SANBAG may take possession of the deliverables and
finished Work by whatever method SANBAG may deem expedient. A waiver by
SANBAG of one default of ATTORNEY shall not be considered to be a waiver of any
subsequent default of ATTORNEY, of the same or any other provision, nor be deemed to
waive, amend, or modify any term of this Contract.

18.2.1 ATTORNEY shall deliver to SANBAG all finished and unfinished products
prepared under this Contract by ATTORNEY or its subcontractors or furnished to
ATTORNEY by SANBAG within ten (10) working days of said notice.

18.3 All claims for compensation or reimbursement of costs under any of the foregoing
provisions shall be supported by documentation submitted to SANBAG, satisfactory in
form and content to SANBAG and verified by SANBAG. In no event shall ATTORNEY
be entitled to any payment for prospective profits or any damages because of such
termination.

ARTICLE 19. STOP WORK ORDER

Upon failure of ATTORNEY or its subcontractors to comply with any of the requirements of this
Contract, SANBAG shall have the right to stop any or all Work affected by such failure until
such failure is remedied or to terminate this Contract in accordance with Section 18.2 above.

ARTICLE 20. CLAIMS

SANBAG shall not be bound to any adjustments in the Contract amount or schedule unless
expressly agreed to by SANBAG in writing. SANBAG shall not be liable to ATTORNEY for
any claim asserted by ATTORNEY after final payment has been made under this Contract.

ARTICLE 21. INSURANCE

Without any way affecting the indemnity provision identified in this Contract, ATTORNEY
shall, at the ATTORNEY’s sole expense, and prior to the commencement of any Work, procure
and maintain in full force, insurance with carriers and with terms and conditions acceptable to
SANBAG through the entire term of this Contract. The policies shall be written by a carrier
authorized to do business in the State of California with a recent A.M. Best rating of A-VII or
better, and shall be written with a least the following limits of liability:
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21.1

21.2

21.3

214

21.5

21.6

21.7

Professional Liability - ATTORNEY, at its own cost and expense, must maintain for the
period covered by this Contract, Professional Liability Insurance in an amount not less
than $1,000,000 per claim and $3,000,000 in the aggregate for all claims. Coverage shall
be solely dedicated to claims arising from professional services provided under this
Contract. Professional Liability shall be made on a claims-made basis. If such policy
contains a retroactive date for coverage of prior acts, this date will be prior to the date the
ATTORNEY begins to perform work under this Contract. ATTORNEY shall secure and
maintain this insurance and “tail” coverage throughout the term of this contract and for a
minimum of three (3) years after Contract completion.

Workers' Compensation — Worker’s Compensation insurance shall be provided in an
amount and form to meet all applicable requirements of the Labor Code of the State of
California, including Employers Liability with $1,000,000 per occurrence covering all
persons providing labor or services on behalf of ATTORNEY and all risks to such
persons under this Contract.

Employer’s Liability — Employer’s Liability insurance shall include coverage in the
amount of $1,000,000 for Bodily injury per accident, a policy limit of $1,000,000 Bodily
Injury by Disease and $1,000,000 Bodily Injury by Disease for each employee.

Commercial General Liability — Commercial General Liability insurance shall include
coverage for Premises and Operations, Contractual Liability, Products/Completed
Operations Liability, Personal Injury Liability, Broad-Form Property Damage and
Independent Contractors' Liability, in an amount of not less than $1,000,000 per
occurrence, combined single limit, and $2,000,000 in the aggregate written on an
occurrence form. Also included shall be $1,000,000 in the aggregate for
Personal/Advertising, $100,000 for Damages to Rented Premises and $10,000 for
Medical Expenses. For products and completed operations a $2,000,000 aggregate shall
be provided. Commercial General Liability insurance shall be primary and non-
contributory with any insurance carried or administered by SANBAG.

Automobile Liability — To include owned, non-owned and hired automobiles, in an
amount of not less than $1,000,000 combined single limit.

Excess Liability ~ To include $1,000,000 per occurrence and $2,000,000 in the
aggregate.

Proof of Coverage — ATTORNEY shall furnish certificates of insurance to SANBAG
evidencing the insurance coverage required above, prior to the issuance of the NTP, or as
SANBAG requests. All such certificates, except those for Worker’s Compensation and
Professional Liability insurance, shall include San Bernardino Associated Governments,
and all of its associated entities and capacities, including the San Bernardino County
Transportation Authority, San Bernardino County Transportation Commission, San
Bernardino Congestion Management Agency, and San Bernardino County Service
Authority for Freeway Emergencies, and their officers, employees, contractors, agents
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21.8

219

21.10

21.11

and volunteers, as additional insureds on Commercial General Liability and automobile
liability insurance. Prior to commencing any Work, ATTORNEY shall furnish SANBAG
with a certificate(s) of insurance, executed by a duly authorized representative of each
insurer, showing compliance with the insurance requirements set forth in this Article. If
the insurance company elects to cancel or non-renew coverage for any reason,
ATTORNEY will provide SANBAG thirty (30) days prior written notice of cancellation
or nonrenewal. If the policy is cancelled for nonpayment of premium ATTORNEY will
provide SANBAG ten (10) days written notice. ATTORNEY shall maintain such
insurance for the entire term of this Contract. The certificate(s) of insurance are to
include the Contract number and Project Manager’s name on the face of the certificate(s)
and shall be submitted directly to SANBAG’s Contract Administrator.

Additional Insured — All policies, except for Worker’s Compensation and Professional
Liability policies, shall contain endorsements naming San Bernardino Associated
Governments and all of its associated entities and capacities, including the San
Bernardino County Transportation Authority, San Bernardino County Transportation
Commission, San Bernardino Congestion Management Agency, San Bernardino County
Service Authority for Freeway Emergencies and their officers, employees, contractors,
agents, and volunteers as additional insured parties with respect to liabilities arising out to
the performance of Work hereunder. The additional insured endorsements shall not limit
the scope of coverage for SANBAG to vicarious liability but shall allow coverage for
SANBAG to the full extent provided by the policy.

Waiver of Subrogation Rights — ATTORNEY shall require the carriers of Commercial
General Liability, Automobile Liability and Workers Compensation to waive all rights of
subrogation against SANBAG, its officers, employees, agents, volunteers, contractors,
and subcontractors. Such insurance coverage provided shall not prohibit ATTORNEY or
ATTORNEY’s employees or agents from waiving the right of subrogation prior to a loss
or claim. ATTORNEY hereby waives all rights of subrogation against SANBAG.

All coverages for subcontractors shall be subject to all of the requirements stated herein.
ATTORNEY shall include all subcontractors as insured under its policies or shall furnish
separate certificates and endorsements for each subcontractor.

If requested by SANBAG, ATTORNEY shall submit copies of all required insurance
policies, including endorsements.

ARTICLE 22. INDEMNITY

ATTORNEY shall indemnify, defend (with legal counsel reasonably approved by SANBAG) and
hold harmless SANBAG and its authorized officers, directors, employees, agents and volunteers,
from any and all claims, demands, causes of action, expenses, losses, damages, liabilities, and/or
costs that arise out of, pertain to, or are related to the negligent acts, omissions, or willful
misconduct of ATTORNEY, in connection with this Contract, to the extent finally determined to
have resulted from ATTORNEY’s negligent performance of the services set forth in this
Contract. Notwithstanding the foregoing, nothing herein shall (i) serve to expand ATTORNEY’s
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scope of professional responsibilities as set forth in the laws and canons of ethics, (ii) extend any
statute of limitations governing any claim arising from ATTORNEY’s acts or omissions, or (iii)
waive any claims or defenses that ATTORNEY may have against SANBAG or any other party.

ARTICLE 23. ERRORS AND OMISSIONS

ATTORNEY shall be responsible for the professional quality, technical accuracy, and
coordination of all Work required under this Contract. ATTORNEY shall be liable for SANBAG
costs resulting from errors or deficiencies, in Work furnished under this Contract, including, but
not limited to any fines, penalties, damages, and costs required because of an error or deficiency
in the Work provided by ATTORNEY under this Contract, to the extent finally determined to
have resulted from ATTORNEY’s negligent performance of the services set forth in this
Contract. Notwithstanding the foregoing, nothing herein shall (i) serve to expand ATTORNEY’s
scope of professional responsibilities as set forth in the laws and canons of ethics, (ii) extend any
statute of limitations governing any claim arising from ATTORNEY’s acts or omissions, or (iii)
waive any claims or defenses that ATTORNEY may have against SANBAG or any other party.

ARTICLE 24. OWNERSHIP OF DOCUMENTS

All deliverables, including but not limited to, drawings, reports, worksheets, and other data
developed by ATTORNEY under this Contract shall become the sole property of SANBAG
when prepared, whether delivered to SANBAG or not.

ARTICLE 25. SUBCONTRACTS

25.1 ATTORNEY shall not subcontract performance of all or any portion of Work under this
Contract, except those subcontractors listed in ATTORNEY's proposal, without first
notifying SANBAG in writing of the intended subcontracting and obtaining SANBAG's
written approval of the subcontracting and the subcontractor. The definition of
subcontractor and the requirements for subcontractors hereunder shall include all
subcontracts at any tier.

25.2 ATTORNEY agrees that any and all subcontractors of ATTORNEY performing Work
under this Contract will comply with the terms and conditions of this Contract applicable
to the portion of Work performed by them. ATTORNEY shall incorporate all applicable
provisions of this Contract into their subcontracts regardless of the tier. If requested by
SANBAG, ATTORNEY shall furnish SANBAG a copy of the proposed subcontract for
SANBAG's approval of the terms and conditions thereof and shall not execute such
subcontract until SANBAG has approved such terms and conditions. SANBAG approval
shall not be unreasonably withheld.

25.3 Approval by SANBAG of any Work to be subcontracted and the subcontractor to
perform said Work will not relieve ATTORNEY of any responsibility or liability in
regard to the acceptable and complete performance of said Work. Any substitution of
subcontractors must be approved in writing by SANBAG. ATTORNEY shall have sole
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responsibility for managinig all of their subcontractors, including resolution of any
disputes between ATTORNEY and its subcontractors.

ARTICLE 26. RECORD INSPECTION AND AUDITING

SANBAG, or any of its designees, representatives or agents shall at all times have access during
normal business hours to ATTORNEY's operations and products wherever they are in
preparation or progress, and ATTORNEY shall provide sufficient, safe, and proper facilities for
such access and inspection thereof. Inspection or lack of inspection by SANBAG shall not be
deemed to be a waiver of any of their rights to require ATTORNEY to comply with the Contract
or to subsequently reject unsatisfactory Work or products.

ARTICLE 27. INDEPENDENT CONTRACTOR

ATTORNEY is and shall be at all times an independent contractor. Accordingly, all Work
provided by ATTORNEY shall be done and performed by ATTORNEY under the sole
supervision, direction and control of ATTORNEY. SANBAG shall rely on ATTORNEY for
results only, and shall have no right at any time to direct or supervise ATTORNEY or
ATTORNEY's employees in the performance of Work or as to the manner, means and methods
by which Work is performed. All personnel furnished by ATTORNEY pursuant to this Contract,
and all representatives of ATTORNEY, shall be and remain the employees or agents of
ATTORNEY or of ATTORNEY's subcontractor(s) at all times, and shall not at any time or for
any purpose whatsoever be considered employees or agents of SANBAG.

ARTICLE 28. ATTORNEY’S FEES

If any legal action is instituted to enforce or declare any Party’s rights under the Contract, each
Party, including the prevailing Party, must bear its own costs and attorneys’ fees. This Article
shall not apply to those costs and attorneys’ fees directly arising from any third party legal action
against a Party hereto and payable under the “Indemnity” provision of the Contract.

ARTICLE 29. GOVERNING LAW AND VENUE

This Contract shall be subject to the law and jurisdiction of the State of California. The Parties
acknowledge and agree that this Contract was entered into and intended to be performed in
whole or substantial part in San Bernardino County, California. The Parties agree that the venue
for any action or claim brought by any Party to this Contract will be the Superior Court of
California, San Bernardino County. Each Party hereby waives any law or rule of court, which
would allow them to request or demand a change of venue. If any action or claim concerning this
Contract is brought by any third party, the Parties hereto agree to use their best efforts to obtain a
change of venue to the Superior Court of California, San Bernardino County.

ARTICLE 30. FEDERAL, STATE AND LOCAL LAWS

ATTORNEY warrants that in the performance of this Contract, it shall comply with all
applicable federal, State and local laws, ordinances, rules and regulations.
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ARTICLE 31. PRECEDENCE

31.1 The Contract consists of this Contract document, Exhibit “A”--Scope of Work, and Exhibit
“B”--Price Proposal, SANBAG's Request for Proposal and ATTORNEYs proposal, all of
which are incorporated into this contract by this reference.

31.2 The following order of precedence shall apply: first, the Contract including Exhibits “A”
and “B”; second, SANBAG’s Request for Proposal; and last, ATTORNEY’s proposal. In
the event of a conflict between the Contract Articles and the Scope of Work, the Contract
Articles will prevail.

31.3 In the event of an express conflict between the documents listed in this Article, or between
any other documents, which are a part of the Contract, ATTORNEY shall notify
SANBAG in writing within three (3) business days of its discovery of the conflict and
shall comply with SANBAG's resolution of the conflict.

ARTICLE 32. COMMMUNICATIONS AND NOTICES

Notices sent by mail shall be by United States Mail, postage paid, certified mail (return receipt
requested). Any and all notices permitted or required to be given hereunder shall be deemed duly
given and received: (a) upon actual delivery, if delivery is personally made or if made by fax
during regular business hours; (b) the first business day following delivery by fax when not made
during regular business hours; or (c) on the fourth business day after deposit of such notice into
the United States Mail. Each such notice shall be sent to the respective Party at the address
indicated below or to any other address as the respective Parties may designate from time to time
by a notice given in accordance with this Article. ATTORNEY shall notify SANBAG of any
contact information changes within ten (10) business days of the change.

To: Fulbright & Jaworski LLP To: SANBAG
555 South Flower Street, Forty-First Floor 1170 W. 3™ Street, 2™ Floor
Los Angeles, CA 90071 San Bernardino, CA 92410-1715
Attn: Victor Hsu Attn: Eileen Monaghan Teichert
cc: Contract Administrator
Phone: 213.892.9200 Phone: (909) 884-8276
ARTICLE 33. DISPUTES

33.1 In the event any dispute, other than an audit, arises between the Parties in connection
with this Contract (including but not limited to disputes over payments, reimbursements,
costs, expenses, Work to be performed, Scope of Work and/or time of performance), the
dispute shall be decided by SANBAG’s Contract Administrator within thirty (30)
calendar days after notice thereof in writing which shall include a particular statement of
the grounds of the dispute. If ATTORNEY does not agree with the decision, then
ATTORNEY shall have ten (10) calendar days after receipt of the decision in which to
file a written appeal thereto with SANBAG’s Executive Director. If the Executive
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Director fails to resolve the dispute in a manner acceptable to ATTORNEY, then such
dispute is appealable to a court of competent jurisdiction.

33.2 During resolution of the dispute, ATTORNEY shall proceed with performance of this
Contract with due diligence.

ARTICLE 34. GRATUITIES

ATTORNEY, its employees, agents, or representatives shall not offer or give to any officer,
official, agent or employee of SANBAG, any gift, entertainment, payment, loan, or other
gratuity.

ARTICLE 35. REVIEW AND ACCEPTANCE

All Work performed by ATTORNEY shall be subject to periodic review and approval by
SANBAG at any and all places where such performance may be carried on. Failure of SANBAG
to make such review, or to discover defective work, shall not prejudice the rights of SANBAG at
the time of final acceptance. All Work performed by ATTORNEY shall be subject to periodic
and final review and acceptance by SANBAG upon completion of all Work.

ARTICLE 36. CONFIDENTIALITY

Any SANBAG materials to which ATTORNEY or its subcontractors or agents have access or
materials prepared by ATTORNEY under the terms of this Contract shall be held in confidence
by ATTORNEY, who shall exercise reasonable precautions to prevent the disclosure of
confidential information to anyone except as authorized by SANBAG. ATTORNEY shall not
release any reports, information or promotional material or allow for the use of any photos
related to this Contract for any purpose without prior written approval of SANBAG.

ARTICLE 37. EVALUATION OF ATTORNEY

ATTORNEY’s performance may be evaluated by SANBAG periodically throughout the
Contract performance period, such as at the completion of certain milestones as identified in
Exhibit A, “Scope of Work” and/or at the completion of the Contract. A copy of the evaluation
will be given to ATTORNEY for their information. The evaluation information shall be retained
as part of the Contract file and may be used to evaluate ATTORNEY if they submit a proposal
on a future RFP issued by SANBAG.

ARTICLE 38. SAFETY

ATTORNEY shall strictly comply with OSHA regulations and local, municipal, state, and
federal safety and health laws, orders and regulations applicable to ATTORNEY's operations in
the performance of Work under this Contract. ATTORNEY shall comply with all safety
instructions issued by SANBAG or their representatives.

79198431.2
17
C14006

103



ARTICLE 39. DRUG FREE WORKPLACE

ATTORNEY agrees to comply with the Drug Free Workplace Act of 1990 per Government
Code Section 8350 et seq.

ARTICLE 40. ASSIGNMENT

ATTORNEY shall not assign this Contract in whole or in part, voluntarily, by operation of law,
or otherwise without first obtaining the written consent of SANBAG. SANBAG’s exercise of
consent shall be within its sole discretion. Any purported assignment without SANBAG’s prior
written consent shall be void and of no effect, and shall constitute a material breach of this
Contract. Subject to the foregoing, the provisions of this Contract shall extend to the benefit of
and be binding upon the successors and assigns of the Parties.

ARTICLE 41. AMENDMENTS

The Contract may only be changed by a written amendment duly executed by the Parties. Work
authorized under an amendment shall not commence until the amendment has been duly
executed.

ARTICLE 42. Intentionally Omitted
ARTICLE 43. CONTINGENT FEE

ATTORNEY 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 ATTORNEY for the purpose of
securing business. For breach or violation of this warranty, SANBAG has the right to terminate
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 44. FORCE MAJEURE

ATTORNEY shall not be in default under this Contract in the event that the Work performed by
ATTORNEY is temporarily interrupted or discontinued for any of the following reasons: riots,
wars, sabotage, acts of terrorism, civil disturbances, insurrection, explosion, pandemics,
quarantines, acts of God, acts of government or governmental restraint, and natural disasters such
as floods, earthquakes, landslides, and fires, or other catastrophic events which are beyond the
reasonable control of ATTORNEY and which ATTORNEY could not reasonably be expected to
have prevented or controlled. “Other catastrophic events” does not include the financial inability
of ATTORNEY to perform or failure of ATTORNEY to obtain either any necessary permits or
licenses from other governmental agencies or the right to use the facilities of any public utility
where such failure is due solely to the acts or omissions of ATTORNEY.
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ARTICLE 45. WARRANTY

ATTORNEY warrants that all Work performed shall be in accordance with the Contract and all
applicable professional standards. In the event of a breach of this provision, ATTORNEY shall
take the necessary actions to correct the breach at ATTORNEY’s sole expense. If ATTORNEY
does not take the necessary action to correct the breach, SANBAG, without waiving any other
rights or remedies it may have, may take the necessary steps to correct the breach, and the
ATTORNEY shall promptly reimburse SANBAG for all expenses and costs incurred.

ARTICLE 46. ENTIRE DOCUMENT

46.1 This Contract and its attachments constitute the sole and only agreement governing the
Work and supersedes any prior understandings, written or oral, between the Parties
respecting the Project. All previous proposals, offers, and other communications, written
or oral, relative to this Contract, are superseded except to the extent that they have been
expressly incorporated into this Contract.

46.2 No agent, official, employee or representative of SANBAG has any authority to bind
SANBAG to any affirmation, representation or warranty outside of, or in conflict with,
the stated terms of this Contract, and ATTORNEY hereby stipulates that it has not relied,
and will not rely, on same.

46.3 Both Parties have been represented or had the full opportunity to be represented by legal
counsel of their own choosing in the negotiation and preparation of this Contract.
Therefore, the language in all parts of this Contract will be construed, in all cases,
according to its fair meaning, and not for or against either Party.

ARTICLE 47. COMPLIANCE WITH THE AMERICANS WITH DISABILITIES
ACT

ATTORNEY shall comply with all applicable provisions of the Americans with Disabilities Act
in performing Work under this Contract.

ARTICLE 48. EFFECTIVE DATE

The date this Contract is executed by SANBAG shall be the Effective Date of the Contract.

SIGNATURES ARE ON THE FOLLOWING PAGE

79198431.2
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IN WITNESS WHEREOF, the Parties hereto have executed this Contract on the day and
year below written.

FULBRIGHT & JAWORSKI LLP SANBAG
By: By:
Name W.E. Jahn
Title President, Board of Directors
Date: Date:
APPROVED AS TO FORM
By:
Eileen Monaghan Teichert

General Counsel

CONCURRENCE
By:
Jeffery Hill
Contract Administrator

79198431.2
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EXHIBIT “A”- SCOPE OF WORK
Disclosure Counsel Services

ATTORNEY shall be responsible for performing the requisite "due diligence" in connection with
the Issuance of the Indebtedness; will prepare the official statement or offering memorandum
relating to the Issuance of the Indebtedness; will deliver its standard “10b-5" opinion to
SANBAG that no facts have come to the attention of ATTORNEY which cause it to believe that
the official statement or offering memorandum contains any material representations or omits to
state a fact necessary to make the statements in the official statement or offering memorandum
not misleading; and will draft or negotiate the dealer agreements or bond purchase agreements
between SANBAG and the investment banks acting as dealers or bond purchasers; and perform
such other services as are customary for Disclosure Counsel.

The Work under this Contract shall be performed in association with SANBAG’s bond issuances
and financings (“Bond Work”) or with disclosure compliance training and advice (“Compliance
Work”).

79198431.2
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EXHIBIT “B” — PRICE PROPOSAL

Price Proposal

Please see the hourly rates for members of the Fulbright Team and the ODC Schedule
presented on the form appended to the RFP as Attachment B. As an alternative to charging
our standard hourly rates, we propose to charge SANBAG the following fixed fees to serve as
Disclosure Counsel for the types of transactions listed below:

New Money Refunding New Money
Fixed Rate Bonds Fixed Rate Bonds Variable Rate Bonds
$55,000 $57,500 $60,000

Absent extraordinary circumstances, all of the fixed fees are contingent on the successful
closing of the transaction.

We propose to be reimbursed for our out-of-pocket expenses at cost, subject to a cap for each
transaction of $1,500. Reimbursable expenses include SANBAG-approved travel, telephone
and fax charges, photocopying charges, transcript binding, transcript digitizing on CD-ROM,
U.S. mail, FedEx and other messenger charges, secretarial and word-processing overtime, and
electronic database legal searches.

As required by the RFP, our price proposal is valid for 180 days from the due date of this
Proposal.

Time and Materials

Key Perspnnel

e s Name; ,_dﬁSiﬁ?%OMiﬂé&‘- i’% RE _»J%%Funcﬁdn.. .| Hourly Rate
Victor Hsu Partner legal team leader $ 1595
Russ Trice Senior Counsel document drafting; legal analysis | $ | 575
Juan Redin Associate due diligence; drafting $ 1375
Jonathan Guz Associate due diligence; drafting $ | 350

Other Direct Cost Schedule (ODC)

All ODC'’s are to be proposed at cost-without mark-ups

TypeofO€E | UnitCost | Estimated Budget Amount
travel; mileage $ | .565/mile $
copying $ | .15/page $
electronic legal database research $ | direct cost $
messengers; overnight delivery $ | direct cost $
long-distance telephone $ | .30/minute $

79198431.2
22
C14006

108




G t
n San Bernardino Associated Governments

1170 W. 3rd Street, 2nd Floor San Bernardino, CA 92410-1715
Phone: (909) 884-8276 Fax: {909) 885-4407 Web: www.sanbag.ca.gov MEASURE |

"Working Together

® San Bernardino County Transportation Commission ® San Bermnardino County Transportation Authority
m San Bernardino County Congestion Management Agency m Service Authority for Freeway Emergencies

Minute Action
AGENDA ITEM: ___11
Date: September 4, 2013
Subject: Countywide Transportation Plan Update
Recommendation:” Receive update on Countywide Transportation Plan

Background: In December 2012 the Board approved the development of the Countywide
Transportation Plan (CTP). The plan will be comprehensive and multi-modal in
nature and will facilitate providing input for San Bernardino County into the
Regional Transportation Plan/Sustainable Communities Strategy (RTP/SCS).
Staff presented the scope and draft goals to Caltrans, the Transportation Technical
Advisory Committee and the Planning and Developmeént Technical Forum to
solicit input on the scope and the draft CTP goals. The goals that will guide the
development of the CTP include:

e Consolidate and integrate countywide transportation planning efforts for
input into the Regional Transportation Plan/Sustainable Communities
Strategy.

e Improve safety and mobility for all modes of travel in San Bernardino
County by residents, businesses, employees, students and visitors.

e Deliver transportation projects and services in a manner that promotes the
County’s economic competitiveness, affordable housing, environmental
quality, overall sustainability, and access by the full spectrum of system

users.
*
Approved
Board of Directors
Date:
Moved: Second:
In Favor: Opposed: Abstained:
Witnessed:
[coG | Jcrc [ X |[CTA | |SAFE | | CMA |
Check all that apply.
BRD1309a-tb
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Promote the stewardship of the public resources entrusted to SANBAG
and other transportation agencies in the County through analysis and
application of cost-effective approaches to delivering transportation
projects and programs.

Promote the funding of transportation needs through a collaborative
process with local, state, federal, and private stakeholders.

Staff will be addressing some of the following questions in its analysis and will be
seeking direction from the Board in the future on these questions and others.
This should be considered a preliminary list, organized by selected issue
categories. Many of these are challenging questions that the SANBAG advisory
committees and policy committees will need to wrestle with as the development
of the CTP proceeds. Staff’s role is to provide meaningful information upon
which the Board can base its judgments and provide future direction.

Transportation Funding and Revenue

The SCAG RTP/SCS is required to be “financially constrained.”
The RTP/SCS includes a core revenue forecast of existing local, state and
federal sources along with new or innovative funding sources that are
viewed to be reasonably available over the time horizon of the Plan.
SANBAG’s financial assumptions typically include only the core revenue
forecast, and the CTP will need to identify projects that can be funded
assuming this forecast. Guidance will be needed from the SANBAG
Board regarding the extent to which new or innovative funding scenarios
should be assumed and analyzed.

If sufficient revenue is not available to fund the identified capital and
operating needs, what options should be entertained: Elimination of
projects? Assumptions of additional state/federal revenue? Expectation of
a supplemental sales tax measure? SCAG innovative funding sources,
such as mileage-based fees?

How should ongoing operation and maintenance costs of the facilities be
factored into the overall needs equation?

How should funding from new development be structured in the future?
Should the Development Mitigation Nexus Study be modified?

Active Transportation

The SCAG RTP/SCS designates $6 billion through 2035 for active
transportation improvements. SANBAG’s share of that amount on a
population basis is over $600 million. This equates to an annual
investment of $18 million currently, growing to about $32 million in 2035.
While SANBAG and jurisdictions are investing substantially in

110



Board Agenda Item
September 4, 2013
Page 3

cycling/pedestrian facilities, it may not yet be at the level prescribed by
the RTP/SCS. This raises questions such as:
o Should the CTP examine options for directing additional Measure I
resources to active transportation?
o What can reasonably be expected as the county’s share of grant
funding for active transportation? How much additional grant
funding can be expected over what city/county agencies have

historically received?
o How can other resources be leveraged to pull more funding into
active transportation?
What benefits can be derived from the above investments? Are the
investments justified?

How can we leverage the partnership with the health communities to
accelerate implementation of the active transportation network?

Goods/Freight Movement

Although SANBAG and the jurisdictions are making progress on multiple
rail/highway grade separations, a substantial share of the grade separations
contained in the Alameda Corridor East plan remain to be completed.
What should be the priority on constructing additional grade separations?
What funding can be assumed, given that there are no known sources for
additional grade separation funding beyond what is committed to current
projects?

Substantial progress has also been made on interchanges, but known
revenue sources are insufficient to complete all the interchanges on the
priority list. What is our interchange program strategy going forward?
Should the SR-60 SCAG dedicated truck lanes be built? What are the
benefits and impacts of building or not building that facility? Are there
other options to accommodate freight mobility? What should SANBAG’s
role be? How could such a facility be funded?

How can SANBAG facilitate the more rapid conversion to cleaner truck
technology and work with regional partners to accelerate the overall
cleanup of the freight system?

Mobility (Inter-county and Intra-County)

BRD1309-tb

What levels of mobility should be maintained on transportation facilities
in San Bernardino County? The current level of service goal on CMP
roadways is E. Should that be modified?

What should be assumed in the next RTP/SCS regarding express lanes and
the High Desert Corridor, based on what will be known about their
financial feasibility over the next two years?

How can technology be used to our advantage in reducing transportation
demand and reducing the cost of delivering services?
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e What type of transportation services can be envisioned to maintain transit
and highway mobility for more rural communities at reasonable cost?

Transit and Rail

e How should priorities be determined for investment in express bus/bus
rapid transit recognizing the need for modal connectivity and building of
the network in logical phases?

e To what extent will there be a shortfall in revenue for transit/rail
operations, and how might those shortfalls be addressed?

e What should be the future of the San Bernardino Metrolink line in terms
of both land use in station areas and increased passenger-carrying
capacity? How can we better leverage this asset?

Alternatives, Evaluation Criteria, and Sensitivity Testing

e What range of transportation alternatives should be examined in the CTP?
(e.g. transit focused vs. highway focused; pessimistic vs. optimistic
scenarios for forecast revenue, etc.)

e To what extent can transit/land use strategies be expected to reduce
travel/congestion and improve air quality in San Bernardino County?
What transit/land use strategies would be most effective in doing so for
San Bernardino County?

e What future trends might impact the county’s need for transportation, and
how should they be evaluated as part of the CTP process? (e.g. escalation
in gas prices, changes in technology that will affect commuting habits,
etc.)

e What will be the basis of deciding which transportation scenario should be
submitted to SCAG for the RTP/SCS?

SCAG did a very good job at pulling together many elements of transportation
and the Sustainable Communities Strategy for the 2012 RTP/SCS. SANBAG will
continue to collaborate with SCAG on the development of the 2016 RTP/SCS.
However, the San Bernardino County CTP is needed so that we can think through
many of these issues from the perspective of this county and be better prepared to
put forward projects and strategies that are consistent with the vision of our
county while also recognizing the regional perspective.

SANBAG will continue to work with project stakeholders to obtain input
throughout the CTP process and define projects, programs and plans to satisfy
future needs and evaluate them from a financial, quantitative and qualitative
perspective. The evaluation will lead to development of a recommended long-
range transportation plan for San Bernardino County. As deliverables are
developed, they will be presented to the appropriate SANBAG committees and
Board.

BRD1309-tb
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Schedule

The development of the CTP will extend beyond FY 2013/2014. To guide the
development of the CTP, the following milestones are expected to occur during
FY 2013/2014:

Milestone Target Completion Date
Complete Draft Existing Setting Fall 2013

Present Draft Existing Setting to Committee Fall 2013

Finalize Existing Setting Documentation December 2013
Revalidate SBTAM to 2012 Conditions December 2013
Complete Draft 2040 Growth Forecasts March 2014

Define Baseline 2040 Transportation Setting Spring 2014
Develop 2040 Transportation Alternatives Summer 2014

This item has no impact to the FY 2013/2014 SANBAG Budget.

The information in this item was presented to the Transportation Technical
Advisory Committee on August 5, 2013.

Steve Smith, Director of Planning

113



. Governments

SANBAG San Bernardino Associated Governments

1170 W. 3rd Street, 2nd Floor San Bernardino, CA 92410-1715 RANSPORT, TION
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'Working Together

m San Bernardino County Transportation Commission & San Bernardino County Transportation Authority
® San Bernardino County Congestion Management Agency s Service Authority for Freeway Emergencies

Minute Action
AGENDA ITEM: __ 12
Date: September 4, 2013
Subject: Morongo Basin Subarea Measure I Major Local Highway Program

Recommendation:” 1. Approve a budget amendment to increase Task No. 0404, Subregional
Transportation Planning, from $1,446,715 to $1,526,715 to be funded with
$80,000 of Measure I Morongo Basin Subarea — Project Development/Traffic
Management Systems funds for the preparation of a Morongo Basin
Transportation Planning study.

2. Approve the attached Morongo Basin Area Transportation Study scope of
work.

3. Authorize the release of the Request for Proposals No. 14039 for consultant
support to complete the Morongo Basin Area Transportation Study consistent
with the approved scope of work.

Background: Based on discussions at the June 21, 2013 Morongo Basin Representative Subarea
Meeting following the Mountain Desert Committee Meeting, SANBAG staff has
developed a draft scope of work (refer to Attachment 1) to address some of the
issues raised with regards to defining transportation infrastructure needs.
The Morongo Basin faces transportation challenges with existing and future
traffic growth. Access to and within the basin is important to ensure economic
vitality of the entire basin. A basin-wide transportation study will assist in

Approved
Board of Directors
Date:
Moved: Second:
In Favor: Opposed: Abstained:
Witnessed:

[coc T Jcrc [X|CTA [X[SAFE | |[cMA | |
Check all that apply.
BRD1309a-az
http://portal.sanbag.ca.gov/mgmt/committee/directors/brd201 3/brd1309/Agendaltems/BRD1309a}-az.docx
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planning for and funding future transportation needs. The Morongo Basin Area
Transportation Study scope of work is attached.

The scope focuses on evaluation of the existing and future transportation system,
identification of projects to address existing and forecast congestion and
development of an implementation plan. The results from the study will be used
as a basis for future funding allocation recommendations. The study will be
overseen by a project Technical Advisory Committee (TAC), consisting of
representatives from the County, City of Twentynine Palms and Town of Yucca
Valley. Meetings of the TAC will be held on an as-needed basis. It is anticipated
that the study would be completed within 6-8 months.

SANBAG will seek consultant support to complete the study based on the
approved scope of work. Based on SANBAG policy and the budget amendment
in recommendation No. 1, the Executive Director has the authority to release the
Request for Proposals for this transportation study. Staff recommends that
Request for Proposals No. 14039 associated with the approved scope of work be
released. Per SANBAG Contracting and Procurement Policy 11000, revised
May 1, 2013, the Executive Director will execute a contract with the consultant
selected by the procurement evaluation panel.

This item is not consistent with the proposed Fiscal Year 2013/2014 budget.
A budget amendment is required to increase Task No. 0404 by $80,000 to be
funded by Measure I Morongo Basin Subarea — Project Development/Traffic
Management System funds.

This item was reviewed and unanimously recommended for approval by the
Mountain/Desert Policy Committee on August 16, 2013.

Steve Smith, Director of Planning
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Morongo Basin Area Transportation Study (MBATS)

Draft Scope of Work
August 7, 2013

The Morongo Basin faces transportation challenges with existing and future traffic growth.
Access to and within the basin is important to ensure economic vitality of the entire basin. A
basin-wide transportation study will assist in planning and identification of funding for future
transportation needs. The study will be overseen by a technical advisory committee (TAC)
consisting of representatives of the County, City of Twentynine Palmszarid. Town of Yucca
Valley. Meetings of the TAC will be held on an as-needed basis. Onﬁ)rresentatlon to the
SANBAG Mountain/Desert Committee is anticipated to presen?e results of the study.

1. Existing Conditions Assessment : "f‘t{:%% ' “a\

N,

The existing Morongo Basin transportation setting wxﬁ'be defined in terms of infrastructure and
performance. The assessment will define the relagons‘hxg of the basin to the rest of S‘an/
Bernardino County and to Riverside County. Activities. w 1 incl ide; o)

:‘a‘

%5

e Define roadway/highway system,vmcludmg mnctlonaflclzg\:ﬁcations of major collector

level of service and accident data. MOyemen ofmlhtary trafF c will need to be analyzed.

and above.
e Define countyw1de roadway/hlghwa s;;F éerformance, (Tocumentmg traffic volume,
A limited number of traffic counts m%_geed o b@colleqtcd

2. Develop Refined Transporta’ jon Model & {orecasts ;

A modeling tool will be%éql\oped ensure that reasoﬁable future traffic volumes can be

forecast throughout the baslﬁSBTAN%&ap lie to develop a refined citywide model for the

updated Yuc ,fp‘%vaj €y:General Pha CirculatiorsElement. Economies of scale could be achieved
thi

by expagiﬁg is mode!__ ) the entire.basin. Activities will include:
' Re igw existing and ft

networks to recommend adjustments for the Morongo Basin model.

& Revi:v%%%graphlc fotecasts for the basin and present to study team. Growth forecasts
will be developed by fnsportation analysis zone and reviewed by staff from each

jurisdiction. S, ill provide an initial dataset of 2012 and 2040 households

(single and mult}. amily dwellings) and 2012 and 2040 employment (retail and non-

retail) by SBTAM TAZ. The consultant will need to work with the jurisdictions to refine

these growth forecasts based on the MBATS zone system.

Develop Morongo Basin model and perform base year model validation.

Document model development.

Prepare future baseline model forecasts.

Analyze level of service for the baseline roadway network and identify

locations/segments where traffic problems are likely to occur.

Iture SB}K{A and Yucca Valley citywide model zone structure and

MDCI1308al-az
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3. Identification and Costing of Transportation Projects

Improvement projects will be identified to address the existing and future problem locations
identified in Tasks 1 and 2. Projects will be identified in consultation with the cities and County.
Planning-level cost estimates will be developed for each project, with logical segments suitable
for incorporation into an implementation plan.

4. Analysis of Transportation Projects

Based on the future model run developed in Task 2 and the projects i I;Zﬂqd in Task 3, evaluate
the future transportation network with regard to its ability to satlsf_y iture travel demands.

Future network performance will be summarized, identifying anyremtammg bottlenecks and
infrastructure needs. The TAC will assist in refining and ﬁnahzmg future’ pro;ect needs for the

basin. i
:,-' N 1\5\
5. Recommendations and Implementation Plan i; T,
v‘ S 4 \ T ‘a«f

Information from the previous tasks will be utlhzed tq,v*generate recomxﬁended future
infrastructure improvements in the basin. An 1mplementat16n plan will be developed for the
future improvement projects consideririg, i unplementatlon tlmeframe prioritization and funding
mechanisms. ;

Schedule

The study is expected to takg‘(i":a“months
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® San Bernardino County Transportation Commission ® San Bernardino County Transportation Authority
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Minute Action
AGENDA ITEM: __ 13 .
Date: September 4, 2013

Subject: Amendment No. 2 to Contract No. C12175 with the California Highway Patrol
(CHP) adding funds for Devore Interchange Project Construction Freeway
Service Patrol (CFSP) services.

Recommendation:” 1). Approve Amendment No. 2 to Cooperative Agreement No. C12175 with the
CHP to provide additional funds in the amount of $193,130 for supervision and
daily oversight of the Freeway Service Patrol Program over a two-year period for
the Devore Interchange Project.

2). Approve Budget Amendment to Task 704, Freeway Service Patrol Program,
for fiscal year 13/14 to add Measure I Cajon Pass Bond funds in the amount of
$128,831 for a total budget of $2,160,506 as specified in the Financial Impact
section.

Background: FSP consists of a fleet of tow trucks roaming the freeways for the purpose of
assisting motorists with their disabled vehicles during peak periods of congestion.
Since the program’s inception in January 2006, the FSP Program has
demonstrated many benefits by reducing the amount of time a motorist is in
unsafe conditions, as well as reducing traffic delays, vehicular emissions, and
secondary accidents.

In addition to normal FSP services, FSP provides support in construction zones as
a transportation congestion mitigation strategy outside of normal FSP hours and
locations. Construction FSP is utilized to relieve traffic congestion as a result of

Approved
Board of Directors
Date:
Moved: Second:
In Favor: Opposed: Abstained:
Witnessed:
[coc T Jcrc [x]cra | [SsAFE [X[cMA[X

Check all that apply.

BRD1309a-jh
http://portal.sanbag.ca.gov/mgmt/APOR-Mgmnt/Shared%20Documents/C12175_02.doc
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construction and to assist in the reduction of accidents and secondary accidents.
Hours of support vary with traffic flows and project needs such as: freeway
closures, elimination of freeway shoulders, and periodic night and weekend work.

In December 2011, the Board approved Contract C12175 with the CHP that
provided for CHP officer supervision and operational oversight of the
FSP Program and its tow truck drivers for a not-to-exceed amount of one hundred
and fifty thousand dollars ($150,000) for the three years of the contract. In
July 2012, the Board approved Amendment No. 1 that provided the funds
necessary to add one-half of a full time CHP Officer, and reduced overtime funds
by $30,000. This gave the program more supervision in the field which has been
a positive for the program.

Amendment No. 2 would increase the CHP overtime agreement to provide funds
for the upcoming Devore Interchange project which is scheduled to begin
construction in late 2013. Since FSP does not currently operate in that area and
planned non-FSP hours are scheduled, the project shall pay for utilization of FSP
and the FSP CHP supervision in busy times of construction.

The current budget for Task 704 (Freeway Service Patrol Program) totals
$2,031,009 in State FSP, DMV/SAFE and CMAQ funds. This action will
increase the total budget for Task 704 by $128,831 in state funds for a total fiscal
year 2013/2014 budget of $2,159,840.

This item was reviewed and unanimously recommended for approval by the
General Policy Committee on August 14, 2013. SANBAG General Counsel and
Contract Administrator have reviewed this item and Contract Amendment.

Duane A. Baker, Director of Management Services
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CONTRACT SUMMARY SHEET
Contract No. C _12175 Amendment No. _2
By and Between
San Bernardino Associated Governments and _California Highway Patrol

Contract Description FSP CHP Officer's Overtime and ¥z of a full time officer position

Board of Director’s Meeting Date: 9/4/13

Overview of BOD Actlon: approve amendment No. 2 for $193,130 for the supervision and daily
overzssign of the FSP along the Devore Interchange Project for a two year period.

Is this a Sole-Source procurement? [X Yes [J No
Original Contract Amount 1 50,000 Origlnal COntlngency Amount
Revised Contract Amount $ | 361,008.52 Revised Contingency Amount
Inclusive of prior amendments Inclusive of prior amendments
Current Amendment Amount $ 193,130 Contingency Amendment $
TOTAL CONTRACT VALUE $ | 554,138.52 TOTAL CONTINGENCY VALUE | $ | 0
TOTAL BUDGET AUTHORITY (contract value + contingency) | $ | 554,138.52
Contract Start Date Current Contract Expiration Date | Revised Contract Expiration Date
71112 6/30/15

Has the contract term been amended? [X] No [ ] Yes - please explain.

[:I Budget authonty for thns contract urrently e)(IStS in Task No 004
X A Budget Amendment is required.

How are we funding current FY? DMV/SAFE funds and STATE FSP funds.

(] Federal Funds | [X] State Funds | [X] Local Funds | [ ] TDA Funds | D8 Measure | Funds

Provide Brief Overview of the Overall Funding for the duration of the Contract:

The contract will continue to be paid for by DMV/SAFE and STATE FSP funds. Amendment #2 which
increases the contract will be paid for the by the Devore Project funds: Measure | Cajon Pass Bond funds.

X Payable [] Receivable
Tl e @ 0 CONTRACT MANAGEMENT INFORMATIONT - ©
Check all appllcable boxes:

[] Retention? If yes, indicate %
[] Disadvantaged Business Enterprise (DBE) Goal %

JENNN] WERRERZ A
Project Manager (Print Name)

e PAKEN

'& anager (Print Name)

Nnayea Zvcticl —
Dir. of Fun dmm & Programming (Print Name) Signature

il 4

Contr. ctA mlsfrator (Pnnt Name) Si ' Jmat

(3¢ Jﬂ‘ ' %’ 5/, 173
Chief Financial Ofﬂcer (Print Name) Sigréture "Dété

C12175
Contract Summary Sheet 11/6/12 120



AMENDMENT NO.2TO
AGREEMENT NO. C12175
BETWEEN
SAN BERNARDINO ASSOCIATED GOVERNMENTS
AND
THE DEPARTMENT OF CALIFORNIA HIGHWAY PATROL
FOR FREEWAY SERVICE PATROL
CHP AGREEMENT NO. 12R061002

THIS AMENDMENT NO. 2 is made and entered into this ____day of , 2013, by and
between the California Highway Patrol, Business Services Section, hereinafter called CHP,
and San Bernardino Associated Governments, acting in its capacity as the San Bernardino
County Transportation Commission, hereinafter called SANBAG.

RECITALS

WHEREAS, in December, 2011, the SANBAG Board of Directors approved CHP Agreement
No. 12R061002 (SANBAG Contract No. C12175), in the amount of $150,000 for the period
from July 1, 2012, through June 30, 2015, between SANBAG and CHP, under which SANBAG
reimburses CHP for overtime supervision and operational oversight of the Freeway Service
Patrol (FSP) program in San Bernardino County; and

WHEREAS, on July 11, 2012, the SANBAG Board of Directors approved Amendment No. 1 to
Contract No. C12175 increasing the contract amount by $211,008.52 to provide additional
funds for an extra one-half of one full-time CHP officer needed to certify and train new FSP
drivers, and to address additional FSP assists; and

WHEREAS, SANBAG’s {-15 Devore Interchange Project is scheduled to commence
construction in ___, 2013, is outside of the FSP Program area, but requires Construction FSP
services to mitigate traffic congestion as a result of construction and to assist in the reduction of
accidents and secondary accidents; and

WHEREAS, additional CHP services are needed to provide FSP Supervision and dispatch
duties for the Construction FSP Program for the remainder of this contract; and

C-12175-2
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WHEREAS, SANBAG desires to increase the contract amount with CHP in order to continue
running an efficient Construction FSP Program for the motoring public and CHP agrees to
increase the maximum expenditures for Fiscal Year 2013/2014 by $128,831.00, and Fiscal
Year 2014/2015 by $64,299.00 for the provision of such services.

NOW THEREFORE, it is mutually understood and agreed by SANBAG and CHP that
Agreement No. 12R061002 is hereby amended in the following particulars only:

1. Amend paragraph F of ARTICLE 2. TERMS AND CONDITIONS, and replace it in its
entirety with the following new paragraph F:

“F SANBAG agrees to reimburse the CHP for actual costs incurred while performing
overtime FSP related duties, in accordance with the following schedule:

For regular FSP Program:

Approximately 544 hours of available officer overtime during fiscal year 2012/2013,
reimbursed at an estimated rate of $73.43 per hour for an annual estimated amount of
$40,000.00.

Approximately 544 hours of available officer overtime during fiscal year 2013/2014,
reimbursed at an estimated rate of $73.43 per hour for an annual estimated amount of
$40,000.00.

Approximately 544 hours of available officer overtime during fiscal year 2014/2015,
reimbursed at an estimated rate of $73.43 per hour for an annual estimated amount of
$40,000.00.

For SANBAG/Devore Construction Project FSP:

Approximately 1,328 hours of available officer overtime during fiscal year 2013/2014,
reimbursed at an estimated rate of $75.00 per hour for an annual estimated amount of
$99,600.00.

Approximately 694 hours of available dispatcher overtime during fiscal year 2013/2014,

C-12175-2
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reimbursed at an estimated rate of $42.12 per hour for an annual estimated amount of
$29,2<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>