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This Agreement is made and entered into as of this 13" day of April, 2017 by and
between the SOUTHERN CALIFORNIA REGIONAL RAIL AUTHORITY (hereinafter
referred to as "Authority”) and MBI MEDIA (hereinafter referred to as "Consuitant”).

RECITALS

WHEREAS, Authority is a joint powers Authority organized under Sections 6500 et seq.
of the California Government Code and Section 130255 of the California Public Utilities
code with power to contract for services described in Attachment A to this Agreement
entitled “Attachment A - Scope of Services” (hereinafter referred to as “Services”);

WHEREAS, Authority desires to hire consultant(s) to perform the Public Affairs Support
Services in the area of event planning/management;

WHEREAS, Consultant has indicated it is qualified to perform such Services and (1)
has reviewed all the available data furnished by Authority pertinent to the Services to be
rendered; (2) has inspected and reviewed the Services to be rendered; (3) will exercise
the ordinary care and skill expected of a practitioner in its profession; and (4) is willing to
accept responsibility of performing the Services set forth in this Agreement for the
compensation and in accordance with the terms, requirements and conditions herein
specified,

NOW, THEREFORE, for the consideration hereinafter stated, the parties agree as
follows:

1. SCOPE OF SERVICES

A. Consultant will perform the Services and related tasks as described in
Attachment A - Scope of Services, attached hereto and incorporated by
reference into and made a patrt of this Agreement.

B. This is a non-exclusive Agreement, whereby Authority may, at its sole
discretion, augment or supplant the Services with its own forces or forces of
another consultant or entity. Consultant will cooperate fully with Authority's staff
or other Consultant or entity that may be providing similar or the same Services
for Authority.

2. PERIOD OF PERFORMANCE

The period of performance shall be from May 1, 2017 to June 30, 2018 to align with the
fiscal year, with three one-year options that may be exercised at the sole discretion of
Authority, unless amended by mutual agreement of both parties through a written
amendment to this Agreement or unless earlier terminated pursuant to the provisions of
this agreement.
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3. PAYMENT

A. For Consultant’s full and complete performance of iis obligations under this
Agreement, the Authority shall pay Consultant on a time and material basis at the
fully burden fixed rates shown in Exhibit 1, Cost Schedule, plus reimbursement of
any direct costs agreed to in an approved Contract Task Order in accordance
with the provisions of this Article, and subject to the maximum cumulative
payment obligation.

Authority’s maximum cumulative payment obligation under this Agreement shali
not exceed Two Hundred Fifty Thousand Dollars ($250,000.00) for all firms on
the bench, including alt amounts payable to Consultant for all costs, including but
not limited to direct labor, other direct costs, subcontracts, indirect costs including
but not limited to leases, materials, taxes, insurance, and profit.

B. Invoicing

Consultant shall invoice Authority on a monthly basis no later than the 15% of each
month. Consultant shall furnish information as may be requested by Authority to
substantiate the validity of an invoice.

Consultant shall submit invoices by email with attention to Accounts Payable via
accountspayable@scrra.net and cc the Authority’'s Project Manager and Contract
Administrator as identified on the cover page.

Each invoice shall include the following information:

+ Contract number

+« CTO identification number(s)

e PO Number

s Detail description of the services rendered
¢ Time period covered by the invoice

s Amount of payment requested

» Information as requested by AUTHORITY

C. Payment

Authority shall remit payment within thirty (30) calendar days of approval of the invoices
by Authority's Project Manager. Payment may be delayed if the invoice lacks the
reguired information.
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At its sole discretion, Authority may decline to make full payment for any Services until
such time as Consultant has documented, to Authority’s satisfaction, that Consultant
has fully completed all required Services.

In the event the Authority should overpay Consultant, such overpayment shall not be
construed as a walver of Authority’s right to obtain reimbursement for the overpayment.
Upon discovering any overpayment, either on its own or upon notice of Authority,
Consultant shall immediately reimburse Authority the entire overpayment.

4, CONTRACT TASK ORDER

Consultant shall perform Services under this Agreement as specified in written Contract
Task Orders (hereinafter referred to as "CTO" Exhibit 2) issued by Authority. The
Authority, at its discretion, may require Consultant to initiate Services prior to the
approval of a CTO on a Letter of Intent basis, for a limited period of time and limited
compensation.

A. CTO Proposal Preparation

The Authority will issue a written Request for Proposal (Exhibit 3) via upload to the
Authority's e-procurement website as follows:
http://www.metrolinktrains.com/doing _business, including a project specific scope of
services, to the Consultant. Upon receipt, CONSULTANT shall submit a detailed CTO
Cost Proposal (Exhibit 4) via upload to the Authority’s e-procurement website as
follows: http://iwww.metrolinktrains.com/doing_business. The request will include, as
needed, a description of the Services to be performed, the required schedule, and any
special conditions related to the performance of the Services.

The Consultant’'s proposal shall be detailed and respond completely to the Authority's
request. The proposal shall include, but not be limited to:

1. A description of the Services to be performed for the CTO, in sufficient
detail to allow for the Authority's evaluation and/or an independent cost
estimate, if required. :

2. Alist of the Consultant’s personnel, by function and labor title, to be used in
the performance of the Services, estimated labor hours for each and
specific fully burdened labor rate. (If a subconsultant is used to perform
services, the same information is to be provided for subconsultants).

3. If it is the usual practice of partners or principals to perform certain basic
technical work, they may be compensated for the time when they are
actually engaged in the work, but only at a rate of pay commensurate with
the type of work performed, as agreed upon by the Authority and the
Consultant in paragraph 3.A. Payment.
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4. A schedule for completion of the Services, including a breakdown of
milestone completion dates if required by the Authority’s request.

5. A detailed cost breakdown for the proposed Services which includes (1) the
fully burdened labor rate for the Consultant personnel, by labor title, to be
used in the performance of the CTO, and (2) other direct costs (e.g.,
material, facility rental, audio taping). If required by the Authority’s request,
the cost breakdown shall be detailed by milestone and/or deliverables.

6. The negotiated not-to-exceed cost for the CTO will be in effect for the
duration of the CTO.

7. No “percentage of ...” costs are permitted under this Agreement, except the
negotiated or audited overhead rates that are included as part of the fully
burdened labor rate. ]

The process for revising an approved CTO shall include all the
reguirements of this Article. The CTO forms for revisions and Request for
Proposal are included as Exhibits 2 and 3.

8. Where the Request for Proposals and responses identify specific tasks and
pricing, the CTO process may be streamlined to the issuance of a CTO
based on the tasks and pricing called out in the Scope of Services and RFP
response.

5. NOTIFICATION

All notices hereunder concerning this Agreement and the Services to be performed shail
be physically fransmitted by courier, overnight, registered or certified mail, return receipt
requested, postage prepaid and addressed as follows:

To the AUTHORITY: To the CONSULTANT:
Southern California Regional Rait Authority  Arellano Associates, LLC
One Gateway Plaza, Floor 12 5851 Pine Avenue, Suite A
Los Angeles, CA 80012 Chino Hills, CA 91709
Attn: Manchi Yi Attn: Laura Muna-Landa
Principal Contract and Compliance Project Manager

Administrator
6. AUTHORITY AND CONSULTANT’S REPRESENTATIVES
A. Authority’s Project Manager

The AUTHORITY’s Project Manager under this Agreement shall be Sherita Coﬁélt,
Director, Public Affairs.
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B. Consultant’s Key Personnel

The following are Consultant’s key personnel, shown with their roles in the Services to
be provided:

Name Role
Chester Britt Exec. Vice President
Cheryl Donahue Sr. Proj. Mngr.
Laura Muna-Landa Sr. Proj. Mngr.
Elsa Argomaniz Sr. Proj. Coord.
Kathy Ortiz-Cobian Sr. Proj. Coord.

Authority awarded this Agreement fo Consultant based on Authority’s confidence and
reliance on the expertise of Consultant’s key personnel described above. Consultant
shall not reassign key personnel or assign other personnel to key personnel roles until
Authority approves a replacement in writing.

7. TERMINATION FOR CONVENIENCE

Authority may terminate this Agreement for Authority's convenience at any time by
giving Consultant ten (10) days written notice thereof. Upon receipt of said notice,
Consultant shall immediately take action not ta incur any additional obligations, cost or
expenses, except as may be reasonably necessary to terminate its activities. Authority
shall pay Consultant its reasonable and allowable costs through the effective date of
termination and those reasonable and necessary costs incurred by Consultant to effect
such termination. Thereafter, Consultant shall have no further claims against Authority
under this Agreement. All finished or unfinished documents and materials procured for
or produced under this Agreement shall become Authority property upon date of such
termination.

8. TERMINATION FOR BREACH OF AGREEMENT

A. If Consultant fails to perform any of the provisions of this Agreement or so fails to
make progress as to endanger timely performance of this Agreement, Authority
may give Consultant written notice of such default. [If Consultant does not cure
such default or provide a plan to cure such default which is acceptable to the
Authority within the time permitted by Authority, then Authority may terminate this
Agreement due to Consultant’s breach of this Agreement.

B. If a federal or state proceeding for relief of debtors is undertaken by or against
Consultant, or if Consultant makes an assignment for the benefit of creditors,
then Authority may immediately terminate this Agreement.
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C. If Consultant violates Article 22.0, Compliance with Lobbying Policies, then
Authority may immediately terminate this Agreement,

D. In the event Authority terminates this Agreement as provided in this Article,
Authority may procure, upon such terms and in such manner as Authority may
deem appropriate, Services similar in scope and level of effort to those so
terminated, and Consultant shall be liable to Authority for all of its costs and
damages, including, but not limited, any excess costs for such Services.

E. All finished or unfinished documents and materials produced or procured under
this Agreement shall become Authority property upon date of such termination.

. If, after notice of termination of this Agreement under the provisions of this
Article, it is determined for any reason that Consultant was not in default under
the provisions of this Article, or that the default was excusable under the terms of
this Agreement, the rights and obligations of the parties shall be the same as if
the notice of termination had been issued pursuant to Article 8, Termination for
Convenience.

G. The rights and remedies of Authority provided in this Article shall not be exclusive
and are in addition to any other rights and remedies provided by law or under this
Agreement.

9. ASSIGNMENT

This Agreement, any interest herein or claim hereunder, may not be assigned by
Consultant either voluntarily or by operation of law, nor may all or any part of this
Agreement be subcontracted by Consultant, without the prior written consent of
Authority. Consent by Authority shall not be deemed to relieve Consultant of its
obligations to comply fully with all terms and conditions of this Agreement.

10. SUBCONTRACTING

Authority hereby consents to Consultant’s subcontracting of portions of the Services to
the parties identified below for the functions described in Consultant's proposal.
Consultant shall include in each subcontract agreement the stipulation that Consultant,
not Authority, is solely responsible for payment to the subconsultant for the amounts
owing and that the subsubconsultant shall have no claim, and shall take no action
against Authority, Member Agencies or officers, directors, employees or sureties thereof
for nonpayment by Consultant.

Subconsultants Names and | Services to Be Performed
Addresses

None.
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11.  INDEPENDENT CONSULTANT

Consultant’s relationship to Authority in the performance of this Agreement is that of an
independent consultant. Consultant's personnel performing Services under this
Agreement shall at all times be under Consultant’s exclusive direction and contro!l and
shall be employees of Consultant and not employees of Authority. Consultant shall pay
all wages, salaries and other amounts due its employees in connection with this
Agreement and shall be responsible for all reports and obligations respecting them,
such as social security, income tax withholding, unemployment compensation, workers’
compensation and similar matters.

12. INSURANCE

Throughout the duration of this Agreement, Consultant shall maintain the following
insurance, which shall be full-coverage insurance not subject to self-insurance
provisions. Consultant shall not of its own initiative cause such insurance to be
canceled or materially changed during the course of this Agreement.

A. Commercial General Liability to include Produofs/Completed Operations,
independent consultant, Contractual Liability, and Personal Injury Liability; with at
least the following limits of liability:

1. Primary Bodily Injury Liability Limits of $1,000,000 per occurrence, and
2. Primary Property Damage Liability Limits of $1,000,000 per occurrence,

3. Aggregate liability for both injury and property damage liability of
$2,000,000.

B. Automobile Liability with the following limits:
1. 'Primary Bodily Injury with limits of $1,000,000 per occurrence; and
2. Primary Property Damage with limits of $1,000,000 per occurrence; or

3. Combined single limits of Liability for Primary Bodily and Primary
Property Damage of $2,000,000 per occurrence.

C. Workers’” Compensation Insurance with the limits established and required by the
State of California.

D. Employer’s Liability with limits of $1,000,000 per occurrence.

Prior to commencement of any work hereunder, Consultant shall furnish to Authority’s
Contract Administrator an endorsement showing the required insurance coverages for
Consultant and further providing that:
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a. Authority, its officers, directors, employees and agents are named as an
additional insured via endorsement on Commercial General Liability and
Automobile Liability insurance with respect to performance hereunder;

b. The coverage shall be primary and noncontributory as to any other
insurance with respect to liability hereunder; and

¢. Thirty (30) days prior written notice of cancellation or of material change
in coverage be given to Authority by endorsement.

13. INDEMNITY

- Consultant shall indemnify, defend and hold harmless Authority, and its member
agencies, and their officers, directors, employees and agents from and against any and
all liability, expense (including but not limited to defense costs and attorneys’ fees),
claims, causes of action, and lawsuits for damages of any nature whatsoever, including,
but not limited to, bodily injury, death, personal injury or property damage (including
property of Consultant) arising from or connected with any alleged act and/or omission
of Consultant, its officers, directors, employees, agents, subconsultants or suppliers.
This indemnity shall survive termination of this Agreement and/or final payment
thereunder.

14.  REVISIONS IN SCOPE OF WORK

By written notice or order, Authority may, from time to time, order work suspension or
make changes to this Agreement. Changes in the Services shall be mutually agreed to
and incorporated into an amendment to this Agreement. Upon execution of an
amendment, Consultant shall perform the Services, as amended.

15. RIGHTS IN TECHNICAL DATA

A. No material or technical data prepared by the Consultant under this Agreement is
to be released by Consultant to any other person or entity except as necessary
for the performance of the Services. All press releases or information concerning
the Services that might appear in any publication or dissemination, including but
not limited to newspapers, magazines, electronic media, shall first be authorized
in writing by the Authority.

B. The originals of all letters, documents, reports and other products and data
produced under this Agreement shall become the property of the Authority
without restriction or limitation on their use and shall be made available upon -
request to the Authority at any time. Original copies of such shall be delivered o
the Authority upon completion of the work or termination of the work. The

- Consultant shall be permitted to retain copies of such items for the furtherance of
its technical proficiency; however, publication of this material is subject to the
prior written approval of the Authority.
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16. OWNERSHIP OF REPORTS AND DOCUMENTS

The originals of all letters, documents, reports and other products and data produced
under this Agreement shall be delivered to, and become the property of Authority.
Copies may be made for Consultant's records, but shall not be furnished to others
without written authorization from Authority. Such deliverables shall be deemed works
made for hire, and all rights in copyright therein shall be retained by Authority.

17. SUBMITTAL OF CLAIMS BY CONSULTANT

Consultant shall file any and all claims with Authority’s Project Manager in writing within
thirty (30) days of the event or occurrence giving rise to the claim. The claim shall be in
“suifficient detail to enable Authority to ascertain the claim’s basis and amount, and shall
describe the date, place and other pertinent circumstances of the event or occurrence
giving rise to the claim and the indebtedness, obligation, injury, loss or damages
allegedly incurred by Censultant.

Even though a claim may be filed and/or in review by Authority, Consultant shall
continue to perform in accordance with this Agreement.

18. EQUAL OPPORTUNITY

Consultant shall not discriminate against, or grant preferential treatment to, any
individual or group, or any employee or applicant for employment because of race, age,
religion, color, ethnicity, sex, national origin, ancestry, physical handicap, mental
condition, political affiliation, sexual orientation or marital status. Consultant shall take
action to ensure that applicants and employees are treated without regard to the above.

19. STANDARD OF PERFORMANCE

A. Consultant shall perform and exercise, and require its subconsultants o perform
and exercise due professional care and competence in the performance of the
Services in accordance with the requirements of this Agreement. Consuitant
shall be responsible for the professional quality, technical accuracy,
completeness and coordination of the Services, it being understood that Authority
will be relying upon such professional quality, accuracy, completeness and
coordination in utilizing the Services. The foregoing obligations and standards
shall constitute the “Standard of Performance” for purposes of this Agreement.
The provisions of this paragraph shall survive termination or expiration of this
Agreement and/or final payment thereunder.

B. All workers shall have sufficient skill and experience to perform the Services
assigned to them. Authority shall have the right, at its sole discretion, to require
the removal of Consultant's personnel at any level assigned to the performance
of the Services at no additional fee or cost to Authority, if Authority considers
such removal in its best interests and requests such removal in writing and such
request is not done for illegal reasons. Further, an employee who is removed
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from performing Services under this Agreement under this Article shall not be re-
assigned to perform Services under this Agreement without Authority’s prior
written authority.

20. NOTIFICATION OF EMPLOYMENT OF SOUTHERN CALIFORNIA REGIONAL
RAIL AUTHORITY BOARD MEMBERS/ALTERNATES AND EMPLOYEES

To ensure compliance with Authority's Ethics Policy, Consultant shall provide writien
notice to Authority disclosing the identity of any individual who Consultant desires to
employ or retain under a contract, and who (1) presenily serves as a Board
Member/Alternate or an employee of the Authority, or (2) served as a Board
Member/Alternate or an employee of the Authority within the previous 12 months of the
date of the proposed employment or retention by Consultant. Consultant's written
notice shall indicate whether the individual will be an officer, principal or shareholder of
the entity and/or will participate in the performance of the Agreement.

24.  DISQUALIFYING POLITICAL CONTRIBUTIONS

In the event of a proposed amendment to this Agreement, Consultant shall provide a
written statement disclosing any contribution(s) of $250 or more made by Consultant or
its subconsultant within the preceding twelve (12) months of the date of the proposed
amendment. Applicable contributions include those made by any agent/person/entity
on behalf of Consultant or subconsultant. ‘

22. COMPLIANCE WITH LAW

Consultant shall familiarize itself with and perform the Services required under this
Agreement in conformity with requirements and standards of Authority, municipal and
public agencies, public and private utilities, special districts, and railroad agencies
whose facilities and services may be affected by Services under this Agreement.
Consultant shall also comply with all Federal, California and local laws and ordinances.

23. COMPLIANCE WITH LOBBYING POLICIES

A. Consultant agrees that if it is a Lobbyist Employer or if it has retained a Lobbying
Firm or Lobbyist, as such terms are defined by Authority in its Ethics Policy, it
shall comply or ensure that its Lobbying Firm and Lobbyist complies with
Authority’s Ethics Policy.

B. if Consultant (Lobbyist Employer) or its Lobbying Firm or Lobbyist fails to comply,
in whole or in part, with Authority’s Ethics Policy, such failure shall be considered
a material breach of this Agreement and Authority shall have the right to
immediately terminate or suspend this Agreement.
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24, PUBLIC RECORDS ACT

A. All records, documents, drawings, plans, specifications and other material
relating to conduct of Authority's business, including materials submitted by
Consultant in its proposal and during the course of performing the Services

under this Agreement, shall become the exclusive property of Authority and

may be deemed public records. Said materials may be subject to the
provisions of the California Public Records Act. Authority's use and disclosure
of its records are governed by this Act.

B. Authority will not advise as to the nature or content of documents entitled to
protection from disclosure under the California Public Records Act, including
interpretations of the Act or the definitions of trade secret, confidential or
proprietary. Authority will accept materials clearly and prominently labeled
"TRADE SECRET" or" CONFIDENTIAL" or "PROPRIETARY" as determined by
Consultant. Authority will endeavor to notify Consultant of any request of the
disclosure of such materials. Under no circumstances, however, will Authority
be liable or responsible for the disclosure of any labeled materials whether the
disclosure is required by law or a court order or occurs through inadvertence,
mistakes or negligence on the part of Authority or its officers, employees and/or
Consultants.

C. In the event of litigation concerning the disclosure of any material submitted by
Consultant, Authority's sole involvement will be as a stake holder, retaining the
material unti} otherwise ordered by a court. Consultant, at its sole expense and
risk, shall be responsible for prosecuting or defending any action concerning the
materials, ‘and shall defend, indemnify and hold Authority harmless from all
costs and expenses, including attorneys’ fees, in connection with such action.

25.  WAIVER/INVALIDITY

No waiver of a breach of any provision of this Agreement by either party shall constitute
a waiver of any other breach of the provision, or of any other breach of the provision of
the Agreement. Failure of either party to enforce any provision of thls Agreement at any
time shall not be construed as a waiver of that provision.

The invalidity in whole or in part of any provision of this Agreement shall not void or
affect the validity of any other provision.

26. FORCE MAJEURE

Performance of each and all Consultant’s and Authority’s covenants herein shall be
subject to such delays as may occur without Consultant’s or Authority’s fault from acts
of God, strikes, riots, or from other similar causes beyond Consultant’'s or Authority’s
control.
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27. GOVERNING LAW

The validity of this Agreement and of any of its terms or provisions, as well as the rights
and duties of the parties hereunder, shall be governed by the laws of the State of
California.

28. XAPPLICABILITY OF FEDERAL GRANT CONTRACT

This Contract may be subject to one or more financial assistance contracts between
Authority and the U.S. Department of Transportation (DOT), which incorporate the
current FTA Master Agreement and Circular 4220.1D. The Consultant and its
Subconsultants are required to comply with all terms and conditions prescribed for third
party contracts in these documents. Federal laws, regulations, policies and
administrative practices may be modified or codified after the date this contract is
established and may apply to this Contract. To assure compliance with changing
federal requirements, acceptance of contract award indicates that the Consultant
agrees to accept all changed requirements that apply to this Contract.

29. 4INCORPORATION OF FEDERAL TRANSIT ADMINISTRATION (FTA)
TERMS

All confractual provisions required by DOT, as set forth in FTA Circular 4220.1F, and
the Master Grant Agreement, are hereby incorporated by reference. Anything to the
contrary herein notwithstanding, all FTA mandated terms shall be deemed to control in
the event of a conflict with other provisions contained in this Contract. The Consultant
shall not perform any act, fail to perform any act, or refuse to comply with any Authority
request that would cause Authority to be in violation of the FTA terms and conditions.

30. *FEDERAL FUNDING LIMITATION

Consultant understands that funds fo pay for Consultant's performance under this
Contract are anticipated to be made available from the United States Department of
Transportation through the Federal Transit Administration (FTA). All funds must be
approved and administered by FTA. A portion of the Authority's obligation hereunder
may be payable from funds that are appropriated and allocated by FTA for the
performance of this Contract. If funds are not allocated, or ultimately are disapproved
by FTA, Authority may terminate or suspend Consultant's services without penalty.
Authority shall notify Consultant promptly in writing of the non-allocation, delay, or
disapproval of funding.

31. %NO FEDERAL GOVERNMENT OBLIGATION TO THIRD PARTIES

A The Consultant acknowledges and agrees that, notwithstanding any concurrence
by the Federal Government in or approval of the solicitation or award of the
underlying contract, absent the express written consent by the federal
government, the federal government is not a party to this Contract and shall not
be subject to any obligations or liabilities to the Consultant or any other party
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(whether or not a party fo that contract) pertaining to any matter resulting from
the underlying contract.

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

32, *FEDERAL CHANGES

[n the event local, State or federal laws or regulations that were not announced or
enacted at the time of the Contract award are enacted before performance of the Work
and such laws or regulations make standards more stringent or compliance more costly
under this Contract, the Consultant shall notify Authority in writing of such laws or
regulations and their effects on the pricing or delivery schedule promptly after the
Consultant first becomes aware of the laws and regulations and prior to incurring any
such expenses.

The Authority will make a determination as to whether the Consultant should be
reimbursed for any such expenses or any time extensions should be granted.

The Consultant shall be deemed to have had notice of any federal law or regulation
announced or enacted at the time of contract award, even though such law or regulation
did not take effect or become operative until some date after the Contract award.

The Consultant shall, immediately upon becoming aware of any such imposition or
change of requirement, provide the Authority with full and detailed particulars of the
changes required in the Work and of cost involved therein, or shall be deemed to have
waived any rights under this Article. In the event any governmental requirements are
- removed, relaxed, or changed in any way after the date of contract award so as to make
the Consultant's performance less expensive, or less difficult, then the Authority shall
have the option either to require the Consultant to perform pursuant to the more
rigorous requirements or to receive a reduction in the price of the Work affected for all
savings in direct costs which may be realized by the Consultant by reason of such
change and appropriate adjustments in deductions for overhead and profit made so as
to reflect aciual savings made by the Consultant. The Authority shall give the
Consultant notice of the Authority's determination, and anticipated savings.

33. INTEREST OF MEMBERS OF, OR DELEGATES TO, CONGRESS

No member of, or delegate to, the Congress of the United States shall be admitted to a
share or part of this Contract or to any benefit arising therefrom.

34. 4*PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS AND
RELATED ACTS
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A. The Consultant acknowledges that the provisions of the Program Fraud Civil
Remedies Act of 1986, as amended, 31 U.S.C. §3801 et seq. and U.S. DOT
regulations, “Program Fraud Civil Remedies,” 49 C.F.R. part 31, apply to its
actions pertaining to this Project. Upon execution of the underlying contract, the
Consultant cerifies or affirms the truthfulness and accuracy of any statement it
has made, it makes, it may make, or causes to be made, pertaining to the
underlying contract or the FTA assisted project for which this Contract Work is
being performed. In addition to other penalties that may be applicable, the
Consultant further acknowledges that if it makes, or causes to be made, a false,
fictitious, or fraudulent claim, statement, submission, or certification, the federal
government reserves the right to impose the penalties of the Program Fraud Civil
Remedies Act of 1986 on the Consultant to the extent the federal government
deems appropriate. :

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

C. The Consultant agrees fo include the above two clauses in each subcontract
financed in whole or in part with federal assistance provided by FTA. It is further
agreed that the clauses shall not be meodified, except to identify the
Subconsultant who will be subject to the provisions. w

35. *FEDERAL LOBBYING RESTRICTIONS

Consultant certified in their Proposal that it has not and shall not use federally
appropriated funds to pay any person or organization for influencing or attempting to
influence an officer or employee of any agency, a member of Congress in connection
with obtaining any federal contract, grant or any other award covered by 31 U.S.C.
§1352 (Certification Form is included as Exhibit 1A). Each and every Subconsultant at
all tiers also certified to the tier above that it will not and has not used federal
appropriated funds for such purpose. Each Consultant and Subconsultant at all tiers
also disclosed the name of any registrant under the Lobbying Disclosure Act of 1995
who has made lobbying contacts on its behalf with non-federal funds with respect to that
federal contract, grant or award covered by 31 U.5.C. §1352. Such disclosures are
forwarded from tier to tier up to the Authority.

The Consultant and Subconsultant at all tiers shalt file a disclosure form at the end of
each calendar quarter in which there occurs any event that requires disclosure or that
materially affects the accuracy of a previously filed disclosure form (Form is included as
Exhibit 1B). An event that materially affects the accuracy of the information reported
includes:
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(1) A cumulative increase of $25,000 or more in the amount paid or expected
to be paid for influencing or attempting to influence this federally funded
Contract; or

(2} A change in the person(s) influencing or attempting to influence this
federally funded Contract; or

(3) A change in the officer(s), employee(s) or member contracted to influence
or attempt to influence this federally funded Contract.

36. *ENERGY CONSERVATION REQUIREMENTS

Consultant shall recognize mandatory standards and policies relating to energy
efficiency which are contained in the State Energy Conservation Plan issued in
compliance with the Energy Policy and Conservation Act (42 U.S.C. §6321 et seq.).

37. % CLEAN WATER REQUIREMENTS

The Consultant agrees to comply with all applicable standards, orders, or regulations
issued pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C.
§§1251, et seq. The Consultant agrees to report any violation of these requirements
resulting from any project implementation activity to FTA and the appropriate U.S. EPA
Regional Office.

38. *CLEAN AIR

The Consultant agrees to comply with all applicable standards, orders, or regulations
issued pursuant to the Clean Air Act, as amended, 42 U.S5.C. §§7401, et seq. The
Consultant agrees to report each violation to the Authority and understands and agrees
that the Authority will, in turn, report each violation as required to assure notification to
FTA and the appropriate EPA Regional Office.

39. *REQUIREMENTS OF AMERICANS WITH DISABILITIES ACT

The Consultant is also required to comply with all applicable requirements of the
Americans with Disabilities Act of 1990 (ADA), 42 USC §§ 12101, et seq.; Section 504
of the Rehabilitation Act of 1973, as amended, 29 USC § 794, and 49 USC § 5301(d),
and the following regulations and any amendments thereto:

a. 'U.S. Department of Transportation regulations, "Transportation Services for
[ndividuals with Disabilities (ADA)," 49 CFR Part 37.

b. U.S. Department of Transpoertation regulations, "Nondiscrimination on the Basis
of Handicap in Programs and Activities Receiving or Benefiting from Federal
Financial Assistance," 49 CFR Part 27. '
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40.

U.S. Depariment of Justice (DOJ) regulations, "Nondiscrimination on the Basis of
Disability in State and Local federal government Services," 28 CFR Part 35.

DOJ regulations, "Nondiscrimination on the Basis of Disability by Public
Accommodations and in Commercial Facilities," 28 CFR Part 36,

U.S. General Services Administration regulations, "Accommodations for the
Physically Handicapped," 41 CFR Subpart 101-19.

U.S. Equal Employment Opportunity Commission (EEOC) "Regulations to
Implement the Equal Employment Provisions of the Americans with Disabilities
Act," 29 CFR Part 1630.

U.S. Federal Communications Commission regulations, "Telecommunications
Relay Services and Related Customer Premises Equipment for the Hearing and
Speech Disabled," 47 CFR Part 64, Subpart F.

FTA regulations, "Transportation for Elderiy and Handicapped Persons," 49 CFR
Part 609.

Any implementing requirements that the FTA may issue.

*CIVIL RIGHTS REQUIREMENTS

The following requirements apply to this Contract:

A.

Nondiscrimination: In accordance with Title VI of the Civil Rights Act, as
amended, 42 U.S.C. §2000d, section 303 of the Age Discrimination Act of 1975,
as amended, 42 U.5.C. §6102, section 202 of the Americans with Disabilities Act
of 1990, 42 U.S.C. §12132, and Federal transit law at 49 U.S.C. § 5332, the
Consultant agrees that it will not discriminate against any employee or applicant
for employment because of race, color, creed, national origin, sex, age, or
disability. In addition, the Consultant agrees to comply with applicable Federal
implementing regulations and other implementing requirements FTA may issue.

Equal Employment Opporfunity:

(a) Race, Color, Creed, National Origin, Sex. In accordance with Title VI| of
the Civil Rights Act, as amended, 42 U.S.C. §2000e, and Federal transit
laws at 49 U.S.C. §5332, the Consultant agrees to comply with all
applicable equal opportunity requirements of the U.S. Department of
Labor regulations, "Office of Federal Contract Compliance Programs,
Equal Employment Opportunity, Department of Labor, 41 CFR Parts 60 et
seq., {which implement Executive Order No. 11246, "Equal Employment
Opportunity,” as amended by Executive Order No. 11375, "Amending
Executive Order 11246 Relating o Equal Employment Opportunity”, 42
U.S.C. §2000e note), and with any applicable Federal statutes, executive

Contract No. SP472B-17 D-16 Awarded: 04/13/2017




orders, regulations, and Federal polidies that may in the future affect
activities undertaken in the course of the Contract. The Consultant agrees
to take affirmative action to ensure that applicants are employed, and that
employees are freated during employment, without regard to their race,
color, creed, national origin, sex or age. Such action shall include, but not
be limited to, the following: employment, upgrading, demotion or transfer,
recruitment or recruitment advertising, layoff or termination; rates of pay
other forms of compensation; and selection for ftraining, including
apprenticeship. In addition, the Consultant agrees to comply with any
implementing requirements FTA may issue.

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

(c) Disabilities. In accordance with section 102 of the Americans with
Disabilities Act, as amended, 42 U.5.C. §12112, the Consultant agrees
that it will comply with the requirements of the U.S. Equal Employment
Opportunity Commission, "Regulations to Implement the Equal
Employment Provisions of the Americans with Disabilities Act," 29 CFR
Part 1630, pertaining to employment of persons with disabilities. In
addition, the Consultant agrees o comply with any implementing
requirements FTA may issue.

41. DISADVANTAGED BUSINESS ENTERPRISE PARTICIPATION

In accordance with federal financial assistance agreements with the U.S. Department of
Transportation (U.S. DOT), the Southern California Regional Rail Authority (Authority)
has adopted a Disadvantaged Business Enterprise (DBE) Program, in conformance
with Title 49 CFR Part 26, “Participation by Disadvantaged Business Enterprises in
Department of Transportation Programs.” This DOT-assisted project is subject to these
stipulated regulations, which are hereby incorporated in their entirety by this reference.
Consultant shall not discriminate on the basis of race, color, national origin, or sex in the
award and performance of subcontracts. Please see Exhibit A for DBE Program
requirements and forms.

42. PREFERENCE FOR RECYCLED PRODUCTS

To the extent practicable and economically feasible, the Consultant agrees to provide a
competitive preference for recycled products to be used in the work pursuant to the U.S.
Environmental Protection Agency Guidelines at 40 CFR Part 247-253, implementing
Section 6002 of the Resource Conservation and Recovery Act, as amended, 42 U.S.C.
§6962. :
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The Consultant should use both sides of paper sheets for copying and printing where
practicable.

Credit for sale of scrap materials will be the actual amount, without markup or fee.
43. AUDIT AND INSPECTION OF RECORDS

A. Consultant shall maintain a complete set of records relating to this Contract in
accordance with generally accepted accounting procedures. Consultant agrees
that Authority or any duly authorized representative the U.S. Department of
Transportation and the Comptroller General of the United States shall have
access to and the right to examine, audit, excerpt, copy or transcribe any
pertinent transaction, activity, time cards, employment records or other records
relating to this Agreement. Such material, including all pertinent cost,
accounting, financial records and proprietary data must be kept and maintained
by Consultant for a period of three (3) years after final payment under this
Agreement unless Authority's written permission is given to dispose of material
prior to this time.

B. Consultant further agrees to include in all of its subcontracts under this Contract
a provision to the effect that the Subconsultant agrees that Authority, the U.S.
Department of Transportation, and the Comptroller General of the United States,
or any of their duly Authorized Representatives shall, until the expiration of three
(3) years after final payment under the subcontract, have access to and the right
to examine any directly pertinent books, documents, papers, and other records of
the Subconiractor. The term "subcontract” as used in this Section excludes:

(1) Purchése orders not exceeding $10,000.00 and

(2)  Subconsultant or purchase orders for public utility services at rates
established for uniform applicability to the general public.

C. The Consultant agrees to permit any of the foregoing parties to reproduce by any
means whatsoever or to copy excerpts and transcriptions as reasonably needed.

D. The Consultant agrees to maintain all books, records, accounts and reports
required under this contract for a period of not less than three years after the
date of termination or expiration of this contract, except in the event of litigation
or settlement of claims arising from the performance of this contract, in which
case Consultant agrees to maintain same until the Purchaser, the FTA
Administrator, the Comptroller General, or any of their duly Authorized
Represenfatives, have disposed of all such litigation, appeals, claims or
exceptions related thereto.
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44. PROMPT PAYMENT TO SUBCONSULTANTS

Consultant agrees to make prompt payment to all Subconsultants (both Disadvantaged
and Non-disadvantaged Business Enterprises) for satisfactory work performed. For
purposes of this agreement “prompt payment” shall mean payment of all invoices
substantiated to Consultant's requirements no later than ten (10) working days from
Consultant’s receipt of payment from Authority.

Should Consultant retain partial payment of Subconsultant's invoice to insure
performance or for any other reason, Consultant agrees to make payment of such
retainage within 15 (fifteen) working days of satisfactory completion of the work or other
obligation.

Failure of Consultant to make prompt payment as defined in this clause or {o delay
payment without prior written consent of Authority shall constitute noncompliance with
this Contract, which may result in appropriate administrative sanctions which may
include withholding of payment of Consultant's invoice by Authority until payment is
made to the Subconsultant, or termination of the contract in accordance with the Article
entitled TERMINATION FOR DEFAULT.

45. *PRIVACY

A. Should the Consultant, or any of its Subconsultants, or their employees
administer any system of records on behalf of the federal government, the
Privacy Act of 1974, 5 USC §552a, imposes information restrictions on the party
administering the system of records.

B. For purposes of the Privacy Act, when the Contract includes the operation of a
system of records on individuals to accomplish a government function, Authority
and any Consultants, third-party Consultants, Subconsultants, and their
employees involved therein are considered to be government employees with
respect to the government function. The requirements of the Privacy Act,
including the civil and criminal penalties for violations of the Privacy Act, apply to
those individuals involved. Failure to comply with the terms of the Privacy Act or
this provision of this contract will make this contract subject to termination.

The Consultant agrees to include this clause in all subcontracts awarded under this
Contract that require the design, development, or operation of a system of records on
individuals subject to the Privacy Act.

46. CONFIDENTIALITY

Consultant agrees that for and during the entire term of this Agreement, any
information, data, figures, records, findings and the like received or generated by
Consultant in the performance of this Agreement, shall be considered and kept as the
private and privileged records of Authority and will not be divulged to any person, firm,
corporation, or other entity except on the direct written authorization of Authority.
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Further, upon expiration or termination of this Agreement for any reason, Consultant
agrees that it will continue to treat as private and privileged any information, data,
figures, records and the like, and will not release any such information to any person,
firm, corporation or other entity, either by statement, deposition, or as a witness, except
upon direct written authority of Authority.

47. CONSULTANT’S INTERACTION WITH THE MEDIA AND THE PUBLIC

A. Authority shall review and approve in writing all Authority related copy proposed
to be used by Consultant for advertising or public relations purposes prior to
publication. Consultant shall not allow Authority related copy to be published in
its advertisements and public relations programs prior to receiving such approval.
Consultant shall ensure that all published information is factual and that it does
not in any way imply that Authority endorses Consultant’s firm, service, and/or
product.

B. Consultant shall refer all inquiries from the news media to Authority, and shall
comply with the procedures of Authority’s Public Affairs staff regarding
statements to the media relating fo this Agreement or the Services.

C. If Consultant receives a complaint from a citizen or the community, Consultant
shall inform Authority as soon as possible and inform Authority of any action
taken to alleviate the situation.

D. The provisions of this Article shall survive the termination or expiration of this .
Agreement.

48. MODIFICATIONS TO AGREEMENT

Unless specified otherwise in the Agreement, this Agreement may only be modified by
written mutual consent evidenced by signatures of representatives authorized to enter
into and modify the Agreement. In order to be effective, amendments may require prior
approval by the Authority’'s Board of Directors, and in all instances require prior
sighature of an authorized representative of the Authority.

49, PRECEDENCE

Conflicting provisions hereof, if any, shall prevail in the following descending order of
precedence: (1) the provisions of this Agreement, (2) Aftachment A - Services,
(3) provisions of RFP No. SP472-17 - Public Affairs Support Services and (4)
Consultant’s proposal dated March 9, 2017.
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50. ENTIRE AGREEMENT

This Agreement, and any attachments or documents incorporated herein by inclusion or
by reference, constitutes the complete and entire agreement between Authority and
Consultant and supersedes any prior representations, understandings, communications,
commitments, agreements or proposals, oral or written.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed on the date shown below, and effective on the date first hereinabove written.

ARELLANO ASSOCIATES, LLC SOUTHERN CALIFORNIA
REGIONAL RAIL AUTHORITY
n
Utr— Btk o,
Géehoveva L. Arejfano Arthur T. Leahy U
Principal Chief Executive Officer

U-26-17

Date

Tax 1.D. No. 45“ 4/5?/05-3

APPROVED AS TO FORM:
Don Del Rio
General Counsel
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ATTACHMENT A

SCOPE OF SERVICES
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SOUTHERN CALIFORNIA REGIONAL RAIL AUTHORITY
METROLINK COMMUTER RAIL SYSTEM

CONTRACT NO. SP472B-17
PUBLIC AFFAIRS SUPPORT SERVICES
SCOPE OF SERVICES
1.0 BACKGROUND .

Metrolink is Southern California's regional commuter rail service in its 24" year of
operation. Metrolink is governed by the Southern California Regional Rail Authority
(Authority), a joint powers authority made up of an 11-member board representing the
transportation commissions of Los Angeles, Orange, Riverside, San Berpardino and
Ventura counties. Metrolink operates seven routes through a six-county, 536 route-mile
network. Metrolink’s passengers travel approximately 441 million miles each year,
making Metrolink the second busiest public transportation provider in Southern
California. Metrolink is the third largest commuter rail agency in the United States based
on directional route miles and the eighth largest based on annual ridership.

2.0 SCOPE OF SERVICES

The Authority is seeking to refain a bench of up to five qualified firms to provide support
services to our Communications/Public Affairs Department. Consultant must be
available fo provide support services related to specific requirement(s) through the
Contract Task Order (CTO) process.

Specific requirements will be developed during the CTO process. Following are
examples of the type of services that may be requested by the Authority. ‘

2.1 COMMUNITY RELATIONS SUPPORT.

Suppeort Metrolink in planning and implementing measures to engage members of the
communities in its 536-mile service area.

Consultant responsibilities shall include:
e Arrange and coordinate community meetings;
+ Coordinate the preparation of collateral materials/informational packets;
» Develop and manage contact/mailing lists for communities in the Authority’s
service area;
o Facilitate and/or attend community meetings;
o Open-house meetings;
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