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SUMMARY SHEET

PROJECT

The Capital SouthEast Connector Authority (JPA) was established to facilitate the
construction of a proposed multi-modal transportation project (the “Connector project”)
within a 35-mile service area (“Corridor”) that spans two counties (Sacramento and El
Dorado) and links the cities of Elk Grove, Rancho Cordova, Folsom, and the community
of ElI Dorado Hills. These communities and the contiguous study area define the
Connector corridor. The Connector project is currently in the environmental process. It
is anticipated that the draft program EIR will be released in Fall 2010 with an adopted
final EIR document in Spring 2011.

LOCATION:

The approximate 35-mile-long project is located in the south east Sacramento region of
California. (Figure 1).

REQUESTED SERVICES:

The JPA is seeking to hire experts, knowledgeable in the area of transportation
economics, federal and state transportation funding/financing tools, local government
revenue programs, tolling and corporate equity investment evaluation. This Request for
Qualifications and Proposal (RFQ/P) concentrates on developing an innovative Plan of
Finance for delivery of the Capital SouthEast Connector Project. The JPA is also
requesting statements of qualifications for the services of a consulting team(s) to act as an
advisor in the review and analysis of privatization and/or public-private partnership
proposals, the development of segments of the Connector suitable for strategic
partnerships and/or federal funding, and the solicitation of strategic partners for those
priority roadway segments.

CURRENT SOURCES OF FUNDING:
Measure A — Local Sales Tax
Local contributions from member jurisdictions

PROJECT MANAGEMENT:

Tom Zlotkowski

Capital SouthEast Connector JPA

10640 Mather Blvd, Suite 120

Mather, CA 95655

Telephone: (916) 876-9094, E-mail: zlotkowskit@connectorjpa.net

PROJECT ENGINEER:

Heather Yee, P.E., Senior Civil Engineer
Capital SouthEast Connector JPA
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10640 Mather Blvd, Suite 120
Mather, CA 95655
Telephone: (916) 876-9092, E-mail: yeeh@saccounty.net

PROPOSAL DUE DATE:
Wednesday, July 28, 2010 at 2:30 p.m.

TYPE OF PROPOSAL REQUIRED:

In accordance with the guidelines as detailed in this Request for Proposal.

REMARKS:

The full content of the RFQ/P is currently available through the JPA web site located at
www.connectorjpa.net. Prospective proposers obtaining any information through the
JPA web site and anticipating submitting a proposal are asked to send an e-mail
confirmation to keenp@connectorjpa.net so that the firm can be added to the notification
list to directly receive any addendums, changes or responses to written questions by July
21, 2010.

QUESTIONS/ ADDITIONAL INFORMATION

Questions may be submitted to the undersigned at zlotkowskit@connectorjpa.net.
Responses to written questions will be provided to all confirmed proposers of this RFQ/P
via e-mail, to the return address provided. Candidate teams are discouraged from
contacting other staff, consultants or advisors of the JPA.
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I.  INTRODUCTION

The Elk Grove-Rancho Cordova-El Dorado Connector Authority, dba, the Capital SouthEast
Connector Joint Powers Authority (JPA) is a joint powers agency established in December,
2006. Member jurisdictions include the cities of ElIk Grove, Folsom, and Rancho Cordova, and
the counties of Sacramento and El Dorado. The Connector Authority (JPA) was established to
facilitate the construction of a proposed multi-modal transportation project (the “Connector
project”) within a 35-mile service area (“Corridor”) that spans two counties (Sacramento and El
Dorado) and links the cities of ElIk Grove, Rancho Cordova, Folsom, and the community of El
Dorado Hills. See Figure 1. These communities and the contiguous study area define the
Connector corridor. The JPA is preparing a program-level environmental impact report (EIR)
for the Connector project. The notice of preparation (NOP) was released in February 2010. Itis
anticipated that the draft program EIR will be released in Fall 2010 with an adopted final EIR
document in Spring 2011.

The JPA is seeking to hire experts, knowledgeable in the area of transportation economics,
federal and state transportation funding financing tools, local government revenue programs,
tolling and corporate equity investment evaluation. This Request for Qualifications and Proposal
(RFQ/P) concentrates on developing an innovative Plan of Finance for delivery of the Capital
SouthEast Connector Project. The JPA is also requesting statements of qualifications for the
services of a consulting team(s) to act as an advisor in the review and analysis of privatization
and/or public-private partnership proposals, the development of segments of the Connector
suitable for strategic partnerships and/or federal funding, and the solicitation of strategic partners
for those priority roadway segments.

The Proposal submitted in response to this RFQ/P will be used as a basis for selecting the
consultant for this project. The consultant's proposal will be evaluated and ranked according to
criteria provided in this RFQ/P.

The selected consultant will be requested to submit a fee proposal to be used with the Proposal as
a basis for negotiation of an Agreement. If negotiations are unsuccessful due to unresolved
issues, negotiations with the team will be formally terminated. Negotiations will then commence
with the second ranking team.

This RFQ/P does not commit the JPA to enter into an Agreement, to pay any costs incurred in
the preparation of a Proposal in response to this request, or to procure or contract for services.
The JPA reserves the right to accept or reject any or all Proposals received as a result of this
request, to negotiate with any qualified team or to modify or cancel in part or in its entirety this
RFQ/P if it is in the best interests of the JPA to do so.

Ten (10) copies of the Proposal shall be delivered to the office identified below no later than
2:30 p.m. on Wednesday, July28, 2010.

Tom Zlotkowski

Capital SouthEast Connector JPA
10640 Mather Blvd, Suite 120
Mather, CA 95655






Il. DESCRIPTION OF THE CONNECTOR

The Connector Authority was established to facilitate the construction of a proposed multi-modal
transportation project (the “Connector project”) within a 35-mile service area (“Corridor”) that
spans two counties (Sacramento and El Dorado) and links the cities of Elk Grove, Rancho
Cordova, Folsom, and the community of El Dorado Hills. These communities and the
contiguous study area define the Connector corridor. It is intended to be developed and operated
as a local facility and not to be adopted into the in the Federal or State transportation system.

The Connector project will link residential areas and employment centers in the Corridor, serve
both local and regional travel, and relieve congestion on the heavily congested existing
roadways, all while preserving open space and habitat. The Connector Project will also provide
new options for bicycle, pedestrian, transit, and automobile mobility throughout the corridor to
address the increased travel demand. This project was included in the 2004 voter approved
Measure A half cent sales tax renewal expenditure plan.

The Connector corridor extends from the Hood-Franklin Road interchange on 1-5 in
Sacramento County on the west, through the City of ElIk Grove, unincorporated Sacramento
County, the City of Rancho Cordova, the southern sphere of influence of the City of Folsom
(all in Sacramento County), then through El Dorado County, terminating on the east at U.S.
Highway 50 (U.S. 50) in the vicinity of Silva Valley Parkway.

The Connector study area is generally bounded by I-5 on the west, the Urban Services
Boundary and Kammerer Road on the south, Grant Line and White Rock Roads on the east,
and U.S. 50 on the north. Within unincorporated Sacramento County, the corridor passes
through the Franklin-Laguna, Vineyard, and Cosumnes communities. Within unincorporated
El Dorado County, the corridor is located in the EI Dorado Hills community.

Four preliminary build alternatives are proposed, in addition to a no-build (no project)
alternative. The build alternatives (illustrated in Figure 2) contain four elements—roadway, non-
motorized trails; transit services and facilities; and open space acquisition—and each have a mix
of transit services and facilities both along and off the alignment based on the transit policy.
Detailed project descriptions are included in appendix A of this RFQ/P. As of May, 2010, the
Board of Directors has supported the staff recommendation to make Alignment 2/3 the
“preferred” alternative for purposes of the CEQA analysis currently underway. For the purposes
of the scope of work to be submitted in response to this RFQ/P, prospective consultants should
focus their attention on providing services specific to this alignment. Should any changes in
alignment occur during the PEIR process, the consultant will receive instructions from the JPA
as to how to modify their work program to adjust for that change.

FINANCIAL BACKGROUND

Within the past year, $48 million in Measure A funding programmed for the Connector Project
has been deferred beyond 2012. The JPA is currently in the initial phases of project
development. The JPA is expecting to work on the programmatic environmental document and
process for the rest of 2010 and early 2011. In order to build a project, capital construction
funding will need to be identified. While the Measure A funding will eventually provide $131M
towards project delivery, the availability of that funding will be subject to economic cycles and






area wide development trends. Recently, the $48M in anticipated revenues originally allocated
to the project by 2014 has been postponed indefinitely while the economic recovery continues.
Prospective consultants will need to account for the volatility of public infrastructure funding in
the development of their programs. A current 20 year projection of Measure A sales
tax/developer fees is included as Figure 3.

Use of innovative financing mechanisms to fund transportation projects and programs is
expanding throughout the country in lieu of the traditional methods based on more standard
governmental revenue bond or “pay as you go” financing or funding. Both public and private
innovative financing mechanisms are available. A significant component of Public/Private
Strategic Partnerships is the provision by the Strategic Partner of “equity” financing, allowing
the debt financing traditionally used by the JPA to remain available for individual projects and
improvements not amenable to Strategic Partnerships. Although increasingly utilized in other
regions of the United States and in other countries, these methods have not been evaluated and
implemented broadly in California.

It is likely that a 10-year delivery plan will identify a significant gap between funding readily
available through conventional governmental finance techniques and project needs. Private and
public financing, including the development of Strategic Public/Private Partnerships, could allow
a significant portion of the funding gap to be bridged in order to construct the needed projects.
The introduction of a Public/Private Partnership to initiate construction of an initial segment(s)
of the project should be considered a priority issue. The success of this financing/funding
strategy is considered a critical threshold in the overall delivery of the entire Connector project.

Assessment of methods and applicability is essential prior to implementation and will require the
assistance of experts, knowledgeable in the area of transportation economics, federal
transportation funding tools and corporate equity investment evaluation. In the development of a
partnership with a private business, it is essential that the JPA ensure that the economic basis of
the relationship allow for the development of needed improvements but also provides for a fair
rate of return on investment to the strategic partner.

Three technical financial memos were prepared for the Connector JPA and are included in
Appendix A. While this information was initially reviewed by the JPA, it was abandoned prior
to a detailed analysis of its content. Much of the information is outdated. Proposers should not
limit themselves to the analysis contained within these technical memos. The memos do,
however, provide some initial perspectives into possible directions to be further pursued in detail
and/or vetted.

I11. POTENTIAL SCOPE OF SERVICES

The following summarizes the expected role of and services to be provided by a Financial
Advisor(s):
1) Development of innovative financing tools and strategies.

2) Development of project segmentation recommendations based on fiscal considerations,
constraints, and opportunities.

3) Development and selection of segments of the currently preferred alignment suitable for
private involvement through privatization or through a public-private partnership;






4) Development and selection of segments of the preferred alignment suitable and eligible
for federal innovative finance programs under current federal transportation acts.

5) Review of potential strategic partners for operational history, ability and financial
viability for specific segment needs.

6) Review and analysis of proposals provided by third parties involving the potential
privatization of existing facilities or new capital improvements and the development of
public-private partnership structures to provide facilities within the mandate of the JPA;

7) Negotiation of ownership, leasehold, guarantee and other financial arrangements with
potential privatization and/or strategic partners.

8) Facilitation and coordination of federal innovative finance program processing.

9) Provision of advice to the JPA in the negotiation of financial and operating arrangements
with strategic partners and with private operators.

10) Provision of updates to the JPA on current practices and structures used in the area of
strategic partnerships

11) Provision of advice to the JPA on areas of industry specific knowledge that affects the
financing and marketing of any debt required for a specific project.

12) Assistance to the JPA in making presentations to rating agencies and/or credit enhancers,
as requested.

13) Assistance to the JPA in making presentations and preparing applications to federal
agencies, as requested.

14) Presentation of financing/funding information and options to the JPA Board during
critical policy development phases of the Connector program.

The Financial Advisor(s) will report to the Executive Director, Connector JPA.

IV. SCOPE OF WORK/SERVICES

The required elements of the scope of work section of submitted proposals are described below.
The intent of the elements is to allow consultants to develop a scope of work that provides the
required deliverables, while also allowing the flexibility to develop a work plan that the
consultant deems best suits the project and offers the best potential to successfully fund the
project.. The Proposer’s scope of work shall include all appropriate tasks and deliverables with
enough detail for the reviewers to adequately evaluate the particular strategy(s) to be employed
for the overall project as well as individual strategies that will be employed for individual
segments. The proposer’s should present their perspective on segmentation based on both
technical and financial considerations using information contained in the Notice of Preparation
for the Program EIR dated February, 2010. The selected consultant or consulting team will be
expected to perform all technical and other analyses necessary to complete the project. The
consultant will receive general direction from the Connector Authority’s staff.

As previously discussed, based on current allocations, there will be a significant funding gap in
the Connector’s delivery plan. The Connector JPA needs a consultant team to evaluate the
connector project, develop segments of the preferred project for prioritization, and develop a
Plan of Finance. ldentify the approach that would be undertaken by your team to develop the



Plan of Finance and what information the plan would encompass and convey. The proposals
must also clearly state the assumptions that are expected to be in place and that will contribute to
the success of the plan outside the scope of the Plan of Finance. Ultimately, the Plan of Finance
would assist the JPA in pursuing financing, whether public or private. Include strategic
decisions or milestones that should be achieved as part of a tactical plan for financing.

The proposal in response to this RFQ/P is two-part. First, candidate teams shall provide clear,
concise statements of qualifications corresponding to the potential scope of service requirements
set forth in Section IlIl. This should be specific to projects of similar character and scale.
Included in this portion of the response should be the representative experience of the individuals
on the team that will be performing the individual work elements. Based on the roles and
services summarized, outline the services that would be undertaken by your team to assist in the
JPA’s financial activities. As previously stated, if there are specific tasks that you feel are
outside your scope that are critical to the success of your strategy, you should so state.

Secondly, identify the approach that would be undertaken by your team to develop and provide
strategic advisement of the Plan of Finance for delivery of the complete preferred project as
described in the NOP. Develop a work plan to deliver a Plan of Finance, see the project through
financing, implementation and depending on the strategy selected any operation and maintenance
requirements. That plan should be specific enough to include decision factors that would
influence a particular strategy or technique for a particular segment. It should also include an
overall financial strategy that balances out the various sources for the entire project and the
reasons that a particular funding source was selected for a segment(s).

In the event of joint statements between two or more teams, indicate the role that each sub
consultant or co-proposer would perform. The JPA reserves the right to select or choose
between co-proposers and sub consultants.

PROJECT DELIVERABLES

The following is a list of deliverables provided on an initial basis. The proposer may expand
upon the list based upon the work plan and incorporation of review milestones to deliver a Plan
of Finance.

. A preliminary findings report that identifies and assesses the feasibility of public and
private financing opportunities as well as a breakdown of proposed segment limits for
individual or combinations of finance strategies.

. A report that further expands on the opportunities identified in the preliminary report
with a higher degree of market definition, overall potential revenue per finance strategy
for a specific future year and a risk analysis for each strategy. Report will include an
analysis of potential of fund source combinations to fund individual Connector segments
and projects.

. A report that outlines the developed data and risk factors of the Connector as a toll
facility and includes standard market level analysis of investment grade credit for the
project and its effect on availability and cost of capital. The report will provide suggested
complimentary funding sources to augment any toll revenue and the integration of said



funding into the overall plan of finance both for individual segments and well as the
entire corridor

o A summary financing report that finalizes the results, methodology, assumptions, and
recommendations of the previous deliverables and provides a complete and detailed
analysis of the steps required implement the recommendations developed and presented
during the course of the work program.

The delivery of a Plan of Finance is the primary objective of this RFQ/P. The output should
define logical segments of the corridor, finance opportunities, alternative/innovative strategies,
and recommendations. Once the Consultant receives Notice to Proceed; results, evaluation, and
final work product will be due to the JPA at the conclusion of six months.

V. SERVICES TO BE PROVIDED BY THE JPA

Unless expressly identified to be included as required in the scope of services for the work
program, the Connector JPA will provide the following associated services to assist in the
development of the recommendations:

e Travel demand forecasting and preliminary tolling analysis projections. The current
JPA traffic consultant, DKS and Associates will provide already developed travel
information consistent with previous projections to be included in the PEIR.
Preliminary diversion and toll road usage projections have also been developed for
specific forecast years and will be made available as well. Should the consultant
team require additional information from that already performed by DKS, it should
clearly specify the nature, detail level, and frequency of the information required so
the JPA can evaluate those needs, determine the cost, if any, and to take the
necessary steps to provide said information in a timely manner.

o Detailed cost estimates for the proposed project as currently defined in the NOP for
the PEIR will be made available to the consultant team for their use and can be
adjusted as required by the JPA and its engineering consultant Parsons
Brinckerhoff, if needed. Should the consulting team desire to provide engineering
data and cost estimates that have technical requirements beyond that normally
developed to support a Plan of Finance, the consultant must identify those needs
and the method and cost to provide that data as part of their proposal.

V1. CONTACT PERSONS

All questions should be directed to: Tom Zlotkowski, Executive Director
Capital SouthEast Connector JPA
10640 Mather Blvd, Suite 120
Mather, CA 95655
(916) 876-9094
zlotkowskit@connectorjpa.net

Questions must be submitted in writing via e-mail or U.S. mail, to Tom Zlotkowski at the above
address and received by July 21, 2010. Questions and responses will be website-mailed to
known proposers.



VIl. PROJECT TIMETABLE

Listed below is the proposed timeframe for the selection process and work program as currently
envisioned by the JPA,

June 30, 2010 Issue Request for Proposals

July 21, 2010 Cutoff date for submission of questions

July 28, 2010 Closing date for receipt of proposals

August 5, 2010 Finalists contacted to schedule interviews, if
necessary

August 16, 2010 Conduct interviews; select consultant

August 19, 2010 Consultant recommended, request to negotiate

and execute contract

September 10, 2010 Board of Directors ratifies contract
September 17, 2010 Approx. start of Project/Begin Work
March 18,2011 Final Deliverable

Proposals must be received no later than 2:30 p.m. on July 28, 2010. If mail delivery is used, the
proposer should mail the proposal early enough to provide for arrival by this deadline. Proposer
uses mail or courier service at its own risk. The Connector will not be liable or responsible for
the late delivery of any proposals.

10 copies of the proposal must be delivered/mailed to:

Tom Zlotkowski, Executive Director
Connector JPA

10640 Mather Blvd, Suite 120
Mather, CA 95655

(916) 876-9094

By submitting a proposal, the proposer certifies that his or her name or the consultant team’s
name, as well as the name of proposer subcontractors, does not appear on the Comptroller
General’s list of ineligible contractors for federally assisted projects.



VIiIl. GENERAL CONDITIONS
A. Limitations

This request for qualifications and proposal (RFQ/P) does not commit the Connector to award a
contract, to pay any costs incurred in the preparation of proposals in response to this request, or
to procure or contract for services or supplies. The Connector expressly reserves the right to
reject any and all proposals or to waive any irregularity or informality in any proposal or in the
RFQ/P procedure and to be the sole judge of the responsibility of any proposer and of the
suitability of the materials and/or services to be rendered. The Connector reserves the right to
withdraw this RFQ/P at any time without prior notice. Furthermore, the Connector reserves the
right to modify the RFQ/P schedule described above.

Until award of a contract, the proposals shall be held in confidence and shall not be available for
public review. No proposal shall be returned after the date and time set for the opening thereof.
All proposals shall become the property of the Connector. Upon award of a contract to the
successful proposer, all proposals shall be public records.

B. Award

The Connector may ask RFQ/P finalists to present oral briefings of their proposals. All finalists
may be required to participate in negotiations and submit such price, technical, or other revisions
of their proposals as may result from negotiations. The Connector also reserves the right to
award the contract without oral briefings or discussion, based upon the initial written proposals.
Accordingly, each initial proposal should be submitted on the most favorable terms from a
technical viewpoint.

C. RFQ/P Addendum

Any changes to the RFQ/P requirements will be made by written addenda issued by the
Connector and shall be considered part of the RFQ/P. Upon issuance, such addenda shall be
incorporated in the agreement documents, and shall prevail over inconsistent provisions of
earlier issued documentation.

D. Verbal Agreement or Conversation

No prior, current, or post award verbal conversations or agreement(s) with any officer, agent, or
employee of the Connector shall affect or modify any terms or obligations of the RFQ/P, or any
contract resulting from this RFQ/P.

E. Precontractual Expense

Precontractual expenses include any expenses incurred by proposers and selected contractor in:

Preparing proposals in response to this RFQ/P.

Submitting proposals to the Connector.

Negotiations with the Connector on any matter related to proposals.

Other expenses incurred by a contractor or proposer prior to the date of award of any
agreement.
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In any event, the Connector shall not be liable for any precontractual expenses incurred by any
proposer or selected contractor. Proposers shall not include any such expenses as part of the
price proposed in response to this RFQ/P. The Connector shall be held harmless and free from
any and all liability, claims, or expenses whatsoever incurred by, or on behalf of, any person or
organization responding to this RFQ/P.

F. Signature

The proposal will also provide the following information: name, title, address and telephone
number of individual with authority to bind the consultant or consultant team and also who may
be contacted during the period of proposal evaluation. The proposal shall be signed by an
official authorized to bind the consultant or consulting team and shall contain a statement to the
effect that the proposal is a team offer for at least a sixty (60) day period. Ratification of the
contract is expected at the September 2010 Connector Authority Board Meeting.

G. Contract Arrangements

The successful consultant is expected to execute a contract similar to the Connector’s Standard
Agreement. A copy of the Connector’s Standard Agreement is attached as Exhibit A. While $1
million per occurrence in commercial general liability coverage is required, under special
circumstances the Connector may consider a lesser amount of insurance coverage, but not an
amount less than $500,000 per occurrence.

Conflict of Interest

Consultants and consultant firms submitting proposals in response to this RFQ/P must
disclose to the Connector any actual, apparent, or potential conflicts of interest that may
exist relative to the services to be provided under Agreement for consultant services to be
awarded pursuant to this RFQ/P.

If the consultant or firm has no conflict of interest, a statement to that effect shall be
included in the proposal.

IX. PROPOSAL CONTENT AND FORMAT

Proposals should be limited to specific discussion of the elements related to this RFQ/P. The
intent of this RFQ/P is to encourage responses which meet the stated requirements, and which
propose the best methods to accomplish the work. The consultant shall provide 10 copies of the
proposal. The maximum total allowable length of submission materials shall not exceed 20
standard pages (8.5” by 117, 1 inch margins with Arial font, at least 11 point), not including the
following identified exclusions: brochures, forms, resumes, organization chart, percentage of
person-hours, schedule, and work hour summary. All of these items should be included in an
appendix. Additionally, the work hours and fee estimate must be submitted in a sealed envelope
and will not count toward the total number of pages.

The proposal shall address and include, but not be limited, to the following items:



1. Transmittal/ Introductory Letter

The transmittal letter should include the name, title, address, phone number, and original
signature of an individual with authority to negotiate on behalf of and to contractually bind the
consultant or consulting team, and who may be contacted during the period of proposal
evaluation. Only one transmittal letter need be prepared to accompany all copies of the technical
and cost proposals.

The letter may contain an expression of the Consultant’s interest in the work, a statement
regarding the qualifications of the Consultant to do the work, and any summary information on
the project team or the consultant that may be useful or informative.

2. Table of Contents

A listing of the major sections in the proposal and the associated page numbers.

3. Introduction and Project Understanding

Provide a brief response that demonstrates an understanding of the project. This should include
potential risks and opportunities of the project based on existing information available in the
Request for Proposal, a site visit, and from applicable regulations or requirement.

4. Statement of Qualifications

Candidate teams shall provide clear, concise statements of qualifications corresponding to the
potential scope of service requirements set forth in Section Il — Potential Scope of Services.
Based on the roles and services summarized, outline the services that would be undertaken by
your team to assist in the JPA’s financial activities. If there are specific tasks that you feel are
outside your scope, you should so state.

In the event of joint statements between two or more teams, indicate the role that each sub
consultant or co-proposer would perform. The JPA reserves the right to select or choose between
co-proposers and subconsultants.

5. Scope of Work

Present your scope of work and methodology for preparing the development and strategic
advisement of the Plan of Finance for the JPA as stated in Section IV -Scope of Work/Services.
Describe the interrelationship of all work products, including the depth and scope of analysis of
research proposed. Explain how previous or existing project experience will be utilized in the
completion of the identified tasks. Highlight any unique approaches to expediting the delivery of
segments of the project and/or the solicitation of strategic partners. Identify areas where
additional information will be required to complete the requisite tasks.
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6. Location of the Work

Identify the location(s) of the offices where the Consultant and any subconsultants will
accomplish the work. If the Consultant’s headquarters are not located in Sacramento, provide
assurance of how the majority of the work can be conducted in close association with the JPA
Staff.

7. Project Team and Qualifications

The proposer shall identify the team and any other key personnel involved in this project,
including subconsultants and co-proposers.  The proposal should clearly indicate the
responsibilities, expertise and integration of the various team members in the development of the
work plan and recommendations from it. Only those identified as this team will be allowed to
participate in the event the team is invited to an interview, maximum number of people will be
determined.

Provide an organization chart that graphically portrays how the project will be staffed and the
chain of command. Please provide resumes for each individual on the chart highlighting
qualifications relevant to their performance of each task. Those who are nhamed must be those
who participate in the work program. Indicate the anticipated total effort, expressed in
percentages of person-hours to be provided by each member of the supporting professional staff.
Specific responsibilities of the lead consultant and other key personnel should be detailed. The
resumes, organization chart and the percentages of person-hours should be included in an
appendix and will not count toward the total number of pages.

TEAM EXPERIENCE:
(a) Discuss the overall qualifications of the team. Provide a brief history of your team
specifying its experience in acting as an advisor to governments or private entities in
transportation based financings and public-private partnerships;

(b) Provide a list of transactions completed or underway similar to those contemplated by the
JPA on which the personnel assigned to these financings have worked;

(c) Specify experience with the review of the suitability of specific projects for private
involvement and of the suitability of specific potential strategic partners for possible
projects.

(d) Similar information should be provided for each sub consultant firm.

PERSONNEL.:

Identify the person to be designated lead consultant and give a detailed summary of their
background. Present the qualifications of the lead consultant to develop and execute a Plan of
Finance. Demonstrate ability of the lead consultant to provide options for funding/ financing a
project in the early stage of development. The lead consultant shall be expected to be available
for discussions with the Agency Staff Advisory Committee and the Staff Project
Manager/Executive Director of the Connector JPA.

In detail, note the individuals in your team who will be assigned to work with the JPA. Please
note which individuals will be directly interfacing with the JPA and its consultants. Include a
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brief resume for each person listing specific qualifications applicable to experience in similar
dollar volume and duration of time projects and the following:

(a) Experience with public-private partnerships, representing the governmental party;

(b) Experience with other US domestic state and local governments and, specifically, with
California governments should also be included,

(c) Experience with rating agencies and insurance community. Please specify your
experience with participation in rating presentations;

(d) Other current assignments which may conflict with this program. Changes in members
of the team will require advance approval by the JPA.

Substitution of any subconsultants, subcontractors, other service providers and suppliers
identified in the proposal upon which the agreement is based shall not be made without the
written consent of the JPA.

Additionally, the proposer must complete the Levine Act Disclosure Statement attached hereto
as Exhibit "B".

8. Schedule

The proposal must include a detailed work plan which clearly identifies the tasks and
deliverables. The proposal shall address the services listed in this RFQ/P and other services
which the Consultant believes are applicable to the project.

A comprehensive schedule of all work tasks will be included with the proposal. Work efforts
carried out by others who are not part of the Consultant’s team should also be shown on the
schedule. Review times for the Agency Staff Advisory Committee should be clearly shown. An
arbitrary start of work date of September 17, 2010, may be used on the project schedules. Once
the Consultant receives Notice to Proceed; results, evaluation, and final work product will be due
to the JPA at the conclusion of six months. The schedule should be included in an appendix and
will not count toward the total number of pages.

9. Work Hour Summary by Task

List each task with the associated total hours by task. For each task of the scope of work in
Section 1V, list the consultant and sub-consultant staff members and their respective number of
hours that they will be working on this task as well as the total number of hours for each task.
The list should also show the total estimated hours for the project. This summary should be
shown as part of the Appendix and will not count towards the total page count. Do not include
any cost information in this section.

10. Work Hours and Fee Estimate

The Consultant will submit, along with the proposal, a single copy of the work hours and fee
estimate in a separate, sealed envelope. This will not be opened until the consultants’ proposals
have been ranked based on their qualifications.
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The work hours and fee estimate shall describe both the total and the detailed price for which the
Consultant will commit to complete the total scope of work and end products. The work hours
and fee estimate detail shall describe estimated costs for the completion of each proposed task,
for travel and per-diem (if applicable), and for materials and supplies. Failure to provide
adequate cost data will result in the proposal rejection as unresponsive. The work hours and fee
estimate will not count toward the total number of pages.

11. Fee — Proposed Scope of Services

Upon completion of a plan of finance, further services and long term assistance will be
determined based on the needs of the JPA, the proposer’s Statement of Qualifications, and the
recommendations provided in the plan of finance.

The candidate team should provide a set of hourly rates for its personnel. The JPA may choose
to negotiate a fixed fee arrangement for identified work tasks with the selected advisor. Please
specify the types of out of pocket expenses required, including the point of departure for travel
costs to be paid by the JPA.

12. References

List former clients for whom similar or comparable services have been performed. Include client
contact names, address, phone numbers, descriptions of the type of work performed, approximate
dates on which the work was completed, and professional staff who performed the work. The
references will be contacted to discuss their experience with the consultant team members. If a
reference telephone number is incorrect the consultant will receive a zero for that reference.
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X. PROPOSAL EVALUATION AND SELECTION

1. Proposal Review

Each accepted proposal will be evaluated separately by a panel, made up of staff from the
Connector’s member agencies. Statements will be evaluated based upon, but not limited to,
related experience of the respondents, professional qualifications of individuals to be assigned to
the project, ability to develop creative financing strategies, fees, and overall statement content.

Statements will be evaluated based on the following criteria:

Consultant Evaluation Criteria

Points
Possible

Responsiveness to all mandatory elements

e Consultant’s understanding of the Request

o Clarity and presentation of the proposal

e Demonstrated knowledge of the required work

5

Statement of Qualifications
e Response to Section I11. Proposed Scope of Services

15

Team experience - strategic financial advisory experience

e Team experience in acting as an advisor to governments or private entities in
transportation based financings and public-private partnerships

o Experience with the review of the suitability of specific projects for private
involvement and of the suitability of specific potential strategic partners for
possible projects

o List of transactions completed or underway similar to those contemplated by the
JPA on which the personnel assigned to these financings have worked (references)

10

Technical qualifications of personnel assigned

e Demonstrated experience leading a developing project through the funding
process

o Demonstrated experience with public-private partnerships, representing the
governmental party

¢ Demonstrated understanding of financial and process requirements to deliver a
large-scale transportation project

e Demonstrated capability on implemented projects of similar size and character

10

Proposed approach to the delivery of a plan of finance

e Strategy to deliver plan of finance

o |dentification of any problems related to conducting the plan of finance
¢ Innovative approaches to the delivery of a plan of finance

e Creativity, uniqueness, and innovation

30

Staffing and schedule to deliver a plan of finance

e Work plan and schedule

o Local knowledge and office proximity of project manager

e Procedures to ensure close contact between the consultant and JPA staff or its
delegated equivalent

o Appropriate level of effort and staffing by task

30

Total

100
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The panel will make recommendations to the Connector’s Board of Directors on the basis of the
written proposal, proposal reference check, and interview, if conducted. The Connector
Authority reserves the right to select a consultant based solely on written proposals and not
convene oral interviews. Should the Connector Authority choose to convene oral interviews, the
proposers shall again be evaluated on their understanding of the request, project management,
and technical qualifications.

The JPA may reject any proposal if it is conditional, incomplete, or contains irregularities. The
JPA may allow a minor deviation from the requirements of this RFQ/P. Allowance of a minor
deviation shall not modify the RFQ/P documents or excuse the proposing team from full
compliance with the contract requirements if the proposing team is recommended for award of
the contract.

2. Oral Interview

At the discretion of the JPA’s Executive Director, the selection process may include an oral
interview with prospective teams. If it is determined that oral interviews are necessary, the
teams will be notified in advance of the time and place of the oral interview. Teams will also
be notified of additional information, if any, to be submitted at the oral interview. Teams,
which fail to appear at the interview, will be considered non-responsive, and the team will be
eliminated from any further consideration.

3. Selection and Negotiations

The proposal and oral interview will be evaluated by the evaluation panel using the "Consultant
Evaluation Criteria” provided in this RFQ/P. Upon selection of the most qualified team, a
detailed cost proposal will be requested from the selected team. A separate detailed cost
proposal shall be prepared for each of the activities listed in the Scope of Services section of this
RFQ/P and a summary cost proposal of all costs. The proposed contract will then be negotiated
between the County and the most qualified team. If agreement is reached, the team will be
recommended for award, subject to approval by the JPA Board of Directors. If there are
unresolved issues and negotiations are unsuccessful, negotiations with the first ranked team will
be formally terminated. A cost proposal will be requested from, and negotiations will be entered
into with the next most qualified team.

THE PROSPECTIVE CONSULTANT IS ADVISED THAT SHOULD THIS RFQ/P
RESULT IN RECOMMENDATION FOR AWARD OF A CONTRACT, THE
CONTRACT WILL NOT BE IN FORCE UNTIL IT IS APPROVED AND FULLY
EXECUTED BY THE JPA BOARD OF DIRECTORS.
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XIl. PAYMENT SCHEDULE

The consultant will be paid in arrears, based upon the payment schedule agreed to in the contract.
The consultant should forward a copy of all invoices for payment for work performed and
associated expenses by the 15th day of the following month. At the Connector’s discretion, the
Connector may withhold ten percent (10%) of the payments until the successful completion of
the project and the delivery and acceptance of all final products.

XIl. REQUIRED SERVICES CRITERIA

Coordination of Consultant and JPA activities will be accomplished through a Consultant Project
Manager and a JPA Project Engineer. The Consultant Project Manager shall not be removed
from the project during the course of work without satisfactory justification to the JPA.

The Consultant shall carry out instructions as received from the JPA Project Engineer and shall
cooperate with the JPA and any other consultants working on the project.

It is not the intent of the foregoing paragraph to relieve the Consultant of his professional
responsibility during the performance of this contract. In those instances where the Consultant
believes a better design or solution to the problem is possible, he shall promptly notify the JPA
Project Engineer of these concerns, together with technical justification therefore.

A. ACCURACY AND COMPLETENESS

The consultant has total responsibility for the accuracy and completeness of the plans and related
designs, specifications, and estimates prepared for this project and shall check all such material
accordingly. Reviews by the JPA do not include detailed review or checking of the design of
major components and related details or the accuracy with which such designs are depicted on
the plans. The responsibility for accuracy and completeness of such items remains solely that of
the consultant.

The estimates, calculations, reports, and other documents furnished under this scope of services
shall be of a quality acceptable to the JPA Project Manager/Engineer. The criteria for acceptance
shall be a product of neat appearance, well organized, technically and grammatically correct,
checked and having the design engineer and checker identified. The applicable plan sheets and
the title sheets for the specifications, design reports, and estimates shall bear the professional
seal, certificate number, registration classification, expiration date of the certificate, and the
signature of the professional engineer responsible for their preparation. The Consultant shall
maintain a set of indexed project files.

B. QUALITY CONTROL

The Consultant shall have a quality control plan in effect during the entire time that work is
being performed under the contract. The plan shall establish a process whereby calculations
and plans are independently checked, correct and back-checked. All job related
correspondence and memoranda that is routed and received by affected persons shall be placed
in appropriate indexed job files. The JPA Project Engineer may request evidence that the
quality control plan is functioning. Where several drawings show different work in the same
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area, means shall be provided to assure that conflicts and misalignment in both new and
existing improvements do not exist.

Each submittal of reports calculations, documents and other items submitted to the JPA for
review shall be marked clearly as being fully checked and that the preparation of the material
followed the quality control plan established for the work. This may be accomplished with a
stamp and authorized signature or initials on each submittal and shall be indicated on the
transmittal memo accompanying each submittal.

C. VALUE ENGINEERING

All elements of the project will be considered for Value Engineering Studies. To this end, the
Consultant shall examine the various elements of this design segment and submit an informal
written statement or memorandum addressing those elements where it appears significant
savings or other advantages can be realized. The statement shall be sufficiently informative to
enable the JPA Project Manger/Engineer to determine whether to undertake a detailed Value
Engineering Study or possibly initiate immediate design changes where the value of the change
is apparent without the need of detailed study and analysis.

D. MATERIALS

The Consultant and its subconsultants shall not incorporate in the design any materials or
equipment of single or sole source without the written approval of the JPA. A brand name may
be used for material and/or equipment as long as an “or equal” clause is included in the
specifications.

E. AWARD OF CONTRACT

It is anticipated that compensation under any contract resulting from this Request for Proposal
(RFQ/P) will contain a schedule of tasks or subtasks with identified levels of effort such as
estimated hours and/or estimated costs, or identifiable work products, milestones, or other
events. Compensation for these individual tasks or activities shall not exceed the identified
estimate or other limiting factors without the advance written approval of JPA’s Project
Manager/Engineer. The Consultant shall promptly notify JPA’s Executive Director in writing of
any tasks, subtasks, work products, or milestones that need to be reevaluated and indicate the
reason and/or justification for such reevaluation.

Any contract awarded as a result of this RFQ/P will be awarded without discrimination based on
race, color, religion, age, sex, or national origin.

The prospective Consultant will be required to adhere to the provisions of a fully executed

agreement. Provisions of the agreement shall be based on a standard agreement approved by
legal counsel. A sample of this standard agreement is in Exhibit A of this RFQ/P.
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EXHIBIT A

STANDARD AGREEMENT

ELK GROVE - RANCHO CORDOVA - EL DORADO
CONNECTOR AUTHORITY

THIS AGREEMENT is made and entered into this __ day of 200 _, at Sacramento,
California, by and between the ElIk Grove — Rancho Cordova — ElI Dorado Connector Authority,
a joint powers agency (hereinafter “Authority”), through its Board of Directors,

and , , (hereinafter “Contractor”).
RECITALS:
1. Contractor represents that it is specially trained and/or has the experience and

expertise necessary to competently perform the services set forth in this Agreement; and

2. Contractor is willing to perform the services and work described in this
Agreement under the terms and conditions set forth in this Agreement; and

3. The Authority desires to contract with Contractor to perform the services and
work described in this Agreement under the terms and conditions set forth in this Agreement.

NOW, THEREFORE, the parties agree as follows:

1. Time of Performance: Contractor shall commence work upon execution of this
Agreement and in accordance with the Scope of Work, attached hereto as Exhibit “A” and
incorporated herein. Contractor shall complete work as expeditiously as is consistent with
generally accepted standards of professional skill and care and the orderly progress of work.
Work shall be completed and this Agreement shall expire on , unless otherwise
terminated as provided for in this Agreement or extended by written agreement between the
parties.

2. Scope of Work: Contractor agrees to fully perform the work described in Exhibit
“A” - Scope of Work. In the event of any inconsistency between Exhibit “A” and other terms
and conditions of this Agreement, Exhibit “A” shall control. The Authority reserves the right to
review and approve all work to be performed by Contractor in relation to this Agreement. Any
proposed amendment to the Scope of Work must be submitted by Contractor in writing for prior
review and approval by the Authority's Board of Directors. Approval shall not be presumed
unless such approval is made by the Authority in writing.

3. Standard of Quality: All work performed by Contractor under this Agreement
shall be in accordance with all applicable legal requirements and shall meet the standard of
quality ordinarily to be expected of competent professionals in Contractor's field of expertise.
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4. Compliance with Laws: Contractor shall comply with all applicable federal, state,
and local laws, codes, ordinances, regulations, orders and decrees. Contractor warrants and
represents to the Authority that Contractor shall, at its own cost and expense, keep in effect or
obtain at all times during the term of this Agreement, any licenses, permits, insurance and
approvals that are legally required for Contractor to practice its profession or are necessary and
incident to the performance of the services and work Contractor performs under this Agreement.
Contractor shall provide written proof of such licenses, permits, insurance and approvals upon
request by the Authority. The Authority is not responsible or liable for Contractor's failure to
comply with any or all of the requirements contained in this paragraph.

5. Consideration: Payment to Contractor by the Authority shall be made as set forth
in Exhibit “A”. The amount to be paid to Contractor under this Agreement shall not exceed
$ ), unless expressly authorized in writing by the Authority Board of

Directors. In no instance shall the Authority be liable for any payments or costs for work in
excess of this amount, nor for any unauthorized or ineligible costs. Contractor shall be paid at
the times and in the manner set forth in this Agreement. The consideration to be paid Contractor,
as provided in this Agreement, shall be in compensation for all of Contractor’s expenses incurred
in the performance of work under this Agreement, including travel and per diem, unless
otherwise expressly so provided.

6. Reporting and Payment:

a. Contractor shall submit monthly billings in arrears to the Authority no
later than the 15th of each month and in accordance with the Scope of Work.
[Optional Alternative for Progress Payments Timed to Task Completion:
Contractor shall submit billings in arrears to SACOG in accordance with the
payment schedule set forth in the Scope of Work.] Contractor shall be notified
within fifteen (15) working days following receipt of its invoice by the Authority
of any circumstances or data identified by the Authority in Contractor’s written
billing which would cause withholding of approval and subsequent payment.
Contractor shall be paid within thirty (30) days after Authority approval of each
billing; however, the Authority, at its own discretion, may withhold at least ten
percent (10%) of each invoice until the successful completion of the scope of
work and the delivery and acceptance by the Authority of all final products. Said
billings shall indicate the number of hours worked by each of Contractor’s
personnel and reimbursable costs incurred to the date of such billing since the
date of the preceding billing, if any. The billings shall include documentation of
reimbursable expenses and billed items sufficient for the Authority, in its opinion,
to substantiate billings. The Authority reserves the right to withhold payment of
disputed amounts.

Optional:
b. The Authority shall reimburse Contractor for actual expenditures limited

to costs for services or purchase of items identified in the line-item budget set
forth in Exhibit “A” - Scope of Work, or approved in writing by the Authority.
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7.

Independent Contractor: The Contractor, and the agents and employees of the

Contractor, in the performance of this Agreement, shall act as and be independent contractors
and not officers or employees or agents of the Authority. Contractor, its officers, employees,
agents, and subcontractors, if any, shall have no power to bind or commit the Authority to any
decision or course of action, and shall not represent to any person or business that they have such
power. Contractor has and shall retain the right to exercise full control of the supervision of the
services and work and over the employment, direction, compensation and discharge of all
persons assisting Contractor in the performance of services under this Agreement. Contractor
shall be solely responsible for all matters relating to the payment of its employees, including but
not limited to compliance with social security and income tax withholding, workers'
compensation insurance and all regulations governing such matters.

8.

Termination:

The Authority shall have the right to terminate this Agreement for any

reason, with or without cause, at any time, by giving Contractor fifteen (15) days
written notice. The notice shall be deemed served and effective for all purposes
on the date it is deposited in the U.S. mail, certified, return receipt requested,
addressed to Contractor at the address indicated in Section 17.

If the Authority issues a notice of termination:

1) Contractor shall immediately cease rendering services
pursuant to this Agreement.

2 Contractor shall deliver to the Authority copies of all
Writings, whether or not completed, which were prepared by Contractor,
its employees or its subcontractors, if any, pursuant to this Agreement.
The term "Writings™ shall include, but not be limited to, handwriting,
typesetting, computer files and records, drawings, blueprints, printing,
photostating, photographs, and every other means of recording upon any
tangible thing, any form of communication or representation, including,
letters, works, pictures, sounds, symbols computer data, or combinations
thereof.

3) The Authority shall pay Contractor for work actually
performed up to the effective date of the notice of termination, subject to
the limitations in Section 5 less any compensation to the Authority for
damages suffered as a result of Contractor's failure to comply with the
terms of this Agreement. Such payment shall be in accordance with
Section 6. However, if this Agreement is terminated because the work of
Contractor does not meet the terms or standards specified in this
Agreement, then the Authority shall be obligated to compensate
Contractor only for that portion of Contractor's services which is of benefit
to the Authority.
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9. Assignment:  The parties understand that the Authority entered into this
Agreement based on the professional expertise and reputation of Contractor. Therefore, without
the prior express written consent of the Authority, this Agreement is not assignable by the
Contractor either in whole or in part.

10. Binding Agreement: This Agreement shall be binding on the parties hereto, their
assigns, successors, administrators, executors, and other representatives.

11. Time: Time is of the essence in this Agreement.

12.  Amendments: No alteration or variation of the terms of this Agreement shall be
valid unless made in writing and signed by the parties hereto, and no oral understanding or
agreement not incorporated herein, shall be binding on any of the parties hereto.

13. Contractors and Subcontractors: Contractor shall not subcontract any portion of
the work without the prior express written authorization of the Authority. If the Authority
consents to a subcontract, Contractor shall be fully responsible for all work performed by the
subcontractor.

a. The Authority reserves the right to review and approve any contract or
agreement to be funded in whole or in part using funds provided under this
Agreement.

b. Any contract or sub-contract shall require the contractor and its
subcontractors, if any, to:

1) Comply with applicable State and Federal requirements that pertain to,
among other things, labor standards, non-discrimination, the Americans
with Disabilities Act, Equal Employment Opportunity, and Drug-Free
Workplace.

@) Maintain at least the minimum State-required Workers’ Compensation
Insurance for those employees who will perform the work or any part of it.

3) Maintain unemployment insurance and disability insurance as required by
law, along with liability insurance in an amount that is reasonable to
compensate any person, firm, or corporation who may be injured or
damaged by the Contractor or any subcontractor in performing work
associated with this Agreement or any part of it.

4) Retain all books, records, computer records, accounts, documentation, and
all other materials pertaining to the performance of this Agreement for a
period of three (3) years from the date of termination of this Agreement, or
three (3) years from the conclusion or resolution of any and all audits or
litigation relevant to this Agreement and any amendments, whichever is
later.
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(5) Permit the Authority and/or its designees, upon reasonable notice,
unrestricted access to any or all books, records, computer records,
accounts, documentation, and all other materials pertaining to the
performance of this Agreement for the purpose of monitoring, auditing, or
otherwise examining said materials.

14, Indemnity:  Contractor specifically agrees to indemnify, defend, and hold
harmless the Authority, its directors, officers, agents, and employees (the “Indemnitees”) from
and against any and all actions, claims, demands, losses, expenses, including reasonable
attorneys' fees and costs, damages, and liabilities resulting from injury or death to a person or
injury to property arising out of or in any way connected with the performance of this
Agreement, however caused, regardless of any negligent act of an Indemnitee, whether active or
passive, excepting only such injury or death as may be caused by the sole, active negligence or
willful misconduct of an Indemnitee. Contractor shall pay all costs that may be incurred by the
Authority in enforcing this indemnity, including reasonable attorneys' fees. The provisions of
this Section shall survive the expiration, termination or assignment of this Agreement.

15. Insurance Requirements: Contractor hereby warrants that it carries and shall
maintain, at its sole cost and expense, in full force and effect during the full term of this
Agreement and any extensions to this Agreement, the following described insurance coverage:
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POLICY MINIMUM LIMITS OF LIABILITY
(1) Workers’” Compensation; Employer’s ~ Statutory requirements for Workers’

Liability. Compensation; $1,000,000 Employer’s
Liability.
(2) Comprehensive Automobile: Bodily Injury/Property Damage $1,000,000

Insurance Services Office, form #CA  each accident.
0001 covering Automobile
Liability, code 1 (any auto).

(3) General Liability: Insurance Services  $1,000,000 per occurrence. If Commercial
Office Commercial General Liability ~ General Liability Insurance or other form
coverage (occurrence form #CG with a general aggregate limit, such limit shall
0001). apply separately to this project/location or the

general aggregate limit shall be twice the
required occurrence limit.

(4) Errors and Omissions/Professional $1,000,000 per claim.

Liability (errors and omissions
liability insurance appropriate to the
Contractor’s profession as defined
by the Authority).

a. Deductibles and Self-insured Retentions:  Any deductibles or self-insured
retentions in excess of $5,000 must be declared to and approved by the Authority.

b. Required Provisions: The general liability and automobile liability policies are to
contain, or be endorsed to contain, the following provisions:

1) For any claims related to this Agreement, the Contractor’s insurance
coverage shall be primary insurance as respects the Authority, its
directors, officers, employees and agents. Any insurance or self-insurance
maintained by the Authority, its directors, officers, employees or agents
shall be in excess of the Contractor's insurance and shall not contribute to
it.

2) Any failure by Contractor to comply with reporting or other provisions of
the policies including breaches of warrants shall not affect coverage
provided to the Authority, its directors, officers, employees or agents.

3) Contractor's insurance shall apply separately to each insured against whom
claim is made or suit is brought, except with respect to the limits of the
insurer’s liability.

4) Each insurance policy required by this Agreement shall be endorsed to
state that coverage shall not be suspended, voided, canceled by either
party, reduced in coverage or in limits except after thirty (30) days’ prior
written notice by certified mail, return receipt requested, has been given to
the Authority.
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16.

Acceptability of Insurers: Insurance is to be placed with insurers with a current
AM. Best’s rating of no less than A: VII, unless otherwise approved by the
Authority.

Certificate of Insurance and Additional Insured Requirement: Contractor shall
furnish to the Authority an original Certificate of Insurance on a standard
ACORD form, or other form acceptable to the Authority, substantiating the
required coverages and limits set forth above and also containing the following:

(1)  Thirty (30) days prior written notice to the Authority of the cancellation,
non-renewal, or reduction in coverage of any policy listed on the
Certificate; and

(2)  The following statement with respect to the Commercial General Liability
policy: “The Authority and its directors, officers, employees and agents,
are made additional insureds, but only insofar as the operations under this
Agreement are concerned.”

Certified Copies of Policies: Upon request by the Authority, Contractor shall
immediately furnish a complete copy of any policy required hereunder, including
all endorsements, with said copy certified by the insurance company to be a true
and correct copy of the original policy.

Contractor’s Responsibility: Nothing herein shall be construed as limiting in any
way the extent to which Contractor may be held responsible for damages resulting
from Contractor’s operations, acts, omissions, or negligence. Insurance coverage
obtained in the minimum amounts specified above shall not relieve Contractor of
liability in excess of such minimum coverage, nor shall it preclude the Authority
from taking other actions available to it under this Agreement or by law, including
but not limited to, actions pursuant to Contractor’s indemnity obligations.

Audit, Retention and Inspection of Records:

The Authority or its designee shall have the right to review, obtain, and copy all
books, records, computer records, accounts, documentation and any other
materials (collectively “Records™) pertaining to performance of this Agreement,
including any Records in the possession of any subcontractors, for the purpose of
monitoring, auditing, or otherwise examining the Records. Contractor agrees to
provide the Authority or its designees with any relevant information requested
and shall permit the Authority or its designees access to its premises, upon
reasonable notice, during normal business hours, for the purpose of interviewing
employees and inspecting and copying such Records to determine compliance
with any applicable federal and state laws and regulations. Contractor further
agrees to maintain such Records for a period of three (3) years after final payment
under the Agreement or three (3) years from the conclusion or resolution of any
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and all audits or litigation relevant to this Agreement and any amendments,
whichever is later.

b. If so directed by the Authority upon expiration of this Agreement, the Contractor
shall cause all Records to be delivered to the Authority as depository.

17. Project Managers: The Authority’s project manager for this Agreement is
the unless the Authority otherwise informs Contractor. Any notice, report, or
other communication required by this Agreement shall be mailed by first-class mail to the
Authority’s Project Manager at the following address:

Name
Elk Grove — Rancho Cordova — El Dorado Connector Authority
Address
Address
Contractor’s project manager for this Agreement is . No substitution of

Contractor’s project manager is permitted without the prior written agreement of the Authority,
which agreement shall not be unreasonably withheld. With the exception of notice pursuant to
Section 8 (a) above, any notice, report, or other communication to Contractor required by this
Agreement shall be mailed by first-class mail to:

Name, Title
Contractor
Address
Address

18.  Successors: This Agreement shall be binding on the parties hereto, their assigns,
successors, administrators, executors, and other representatives.

19.  Waivers: No waiver of any breach of this Agreement shall be held to be a waiver
of any prior or subsequent breach. The failure of the Authority to enforce at any time the
provisions of this Agreement or to require at any time performance by the Contractor of these
provisions shall in no way be construed to be a waiver of such provisions nor to affect the
validity of this Agreement or the right of the Authority to enforce these provisions.

20. Litigation: Contractor shall notify the Authority immediately of any claim or
action undertaken by it or against it that affects or may affect this Agreement or the Authority,
and shall take such action with respect to the claim or action as is consistent with the terms of
this Agreement and the interests of the Authority.

21. National Labor Relations Board Certification: Contractor, by signing this
Agreement, does swear under penalty of perjury that no more than one final unappealable
finding of contempt of court by a federal court has been issued against Contractor within the
immediately preceding two-year period because of Contractor’s failure to comply with an order
of a federal court which orders Contractor to comply with an order of the National Labor
Relations Board (Public Contract Code § 10296).
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22.  Americans with Disabilities Act (ADA) of 1990: By signing this Agreement,
Contractor assures the Authority that it complies with the Americans with Disabilities Act
(ADA) of 1990 (42 U.S.C. § 12101, et seq.), which prohibits discrimination on the basis of
disability, as well as all applicable regulations and guidelines issued pursuant to the ADA.

23. Non-discrimination Clause:

a. During the performance of this Agreement, Contractor and its subcontractors shall
not unlawfully discriminate, harass, or allow harassment, against any employee or
applicant for employment because of sex, sexual orientation, race, color, ancestry,
religion, national origin, physical disability, mental disability, medical condition,
age or marital status. Contractor and its subcontractors shall insure that the
evaluation and treatment of their employees and applicants for employment are
free from such discrimination and harassment. Contractor and its subcontractors
shall comply with the provisions of the Fair Employment and Housing Act
(Government Code § 12900, et seq.) and the applicable regulations promulgated
thereunder (California Code of Regulations, Title 2, § 7285.0, et seq.). The
applicable regulations of the Fair Employment and Housing Commission
implementing Government Code 88 12990 (a-f), set forth in Chapter 5 of Division
4 of Title 2 of the California Code of Regulations, are incorporated into this
Agreement by reference and made a part hereof as if set forth in full. Contractor
and its subcontractors shall give written notice of their obligations under this
clause to labor organizations with which they have a collective bargaining or
other agreement.

b. Contractor shall include the non-discrimination and compliance provisions of this
clause in all subcontracts to perform work under this Agreement.

24, Drug-Free Certification: By signing this Agreement, Contractor hereby certifies
under penalty of perjury under the laws of the State of California that Contractor will comply
with the requirements of the Drug-Free Workplace Act of 1990 (Government Code § 8350, et
seq.) and will provide a drug-free workplace by taking the following actions:

a. Publish a statement notifying employees that unlawful manufacture, distribution,
dispensation, possession, or use of a controlled substance is prohibited, and
specifying actions to be taken against employees for violations.

b. Establish a Drug-Free Awareness Program to inform employees about:
(1)  The dangers of drug abuse in the workplace;

2 The person’s or the organization’s policy of maintaining a drug-free
workplace;

3) Any available counseling, rehabilitation, and employee assistance
programs; and

4) Penalties that may be imposed upon employees for drug abuse violations.

26



C. Every employee of Contractor who works under this Agreement shall:

1) Receive a copy of Contractor’s Drug-Free Workplace Policy Statement;
and

2 Agree to abide by the terms of Contractor’s Statement as a condition of
employment on this Agreement.

25. Union Organizing: By signing this Agreement, Contractor hereby acknowledges
the applicability of Government Code § 16645 through § 16649 to this Agreement.

a. Contractor will not assist, promote, or deter union organizing by employees
performing work on this Agreement.

b. No funds received from the Authority under this Agreement shall be used to
assist, promote, or deter union organizing.

C. Contractor will not, for any business conducted under this Agreement, use any
public property to hold meetings with employees or supervisors, if the purpose of
such meetings is to assist, promote, or deter union organizing, unless the public
property is equally available to the general public for holding meetings.

d. If Contractor incurs costs, or makes expenditures to assist, promote, or deter
union organizing, Contractor will maintain records sufficient to show that no
reimbursement from the Authority’s funds has been sought for these costs, and
Contractor shall provide those records to Authority upon request.

26. Conflicts of Interest: Contractor shall exercise reasonable care and diligence to
prevent any actions or conditions that could result in a conflict with the Authority’s interest.
During the term of this Agreement, Contractor shall not accept any employment or engage in any
consulting work that would create a conflict of interest with the Authority or in any way
compromise the services to be performed under this Agreement. Contractor shall immediately
notify the Authority of any and all potential violations of this paragraph upon becoming aware of
the potential violation.

217, Political Reform Act Compliance: Contractor is aware and acknowledges that
certain contractors that perform work for governmental agencies are "consultants” under the
Political Reform Act (the "Act") (Government Code 8§ 81000, et seg.) and its implementing
regulations (2 California Code of Regulations § 18110, et seq.). Contractor agrees that any of its
officers or employees deemed to be "consultants” under the Act by the Authority, as provided for
in the Conflict of Interest Code for the Authority, shall promptly file economic disclosure
statements for the disclosure categories determined by the Authority, to be relevant to the work
to be performed under this Agreement and shall comply with the disclosure and disqualification
requirements of the Act, as required by law.

28.  Campaign Contribution Disclosure. Contractor has complied with the campaign
contribution disclosure provisions of the California Levine Act (Government Code § 84308) and
has completed the Levine Act Disclosure Statement attached hereto as Exhibit “B.”

27



29.  Costs and Attorneys’ Fees: If either party commences any legal action against the
other party arising out of this Agreement or the performance thereof, the prevailing party in such
action may recover its reasonable litigation expenses, including court costs, expert witness fees,
discovery expenses, and reasonable attorneys’ fees.

30.  Governing Law and Choice of Forum: This Agreement shall be administered and
interpreted under California law as if written by both parties. Any litigation arising from this
Agreement shall be brought in the Superior Court of Sacramento County.

31. Integration: This Agreement represents the entire understanding of the Authority
and Contractor as to those matters contained herein and supersedes all prior negotiations,
representations, or agreements, both written and oral. This Agreement may not be modified or
altered except in accordance with Section 12,

32. Severability: If any term or provision of this Agreement or the application thereof
to any person or circumstance shall, to any extent, be invalid or unenforceable, the remainder of
this Agreement, or the application of such term or provision to persons or circumstances other
than those to which it is invalid or unenforceable, shall not be affected thereby, and each term
and provision of this Agreement shall be valid and shall be enforced to the fullest extent
permitted by law, unless the exclusion of such term or provision, or the application of such term
or provision, would result in such a material change so as to cause completion of the obligations
contemplated herein to be unreasonable.

33.  Headings: The headings of the various sections of this Agreement are intended
solely for convenience of reference and are not intended to explain, modify, or place any
interpretation upon any of the provisions of this Agreement.

34.  Authority: Each person signing this Agreement on behalf of a party hereby
certifies, represents, and warrants that he or she has the authority to bind that party to the terms
and conditions of this Agreement.

35. Ownership; Permission:

a. Contractor agrees that all work products, including but not limited to, notes,
designs, drawings, reports, memoranda, and all other tangible personal property
produced in the performance of this Agreement, shall be the sole property of the
Authority, provided that Contractor my retain file copies of said work products.
Contractor shall provide said work products to the Authority upon request.

b. Contractor represents and warrants that: (i) all materials used or work products
produced in the performance of this Agreement, including, without limitation, all
computer software materials and all written materials, are either owned by or
produced by Contractor or that all required permissions and license agreements
have been obtained and paid for by Contractor; and (ii) the Authority is free to
use, reuse, publish or otherwise deal with all such materials or work products
except as otherwise specifically provided in Exhibit “A.” Consultant shall
defend, indemnify and hold harmless the Authority and its directors, officers,
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employees, and agents from any claim, loss, damage, cost, liability, or expense to
the extent of any violation or falsity of the foregoing representation and warranty.

36. Counterparts: This Agreement may be executed in multiple counterparts, each of
which shall constitute an original, and all of which taken together shall constitute one and the
same instrument.

IN WITNESS WHEREOF, THE PARTIES HAVE ENTERED INTO THIS
AGREEMENT AS OF THE DATE HEREIN ABOVE APPEARING:

ELK GROVE - RANCHO CORDOVA - EL DORADO
CONNECTOR AUTHORITY

Chairperson of the Board

APPROVED AS TO FORM:

Miller, Owen & Trost
Legal Counsel to the Authority

CONTRACTOR

[Name]
[Title]
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EXHIBIT “A”
Scope of Work

Tasks to be Performed

(Include detailed description of tasks to be performed and timing)

Contract Term

Terms of Payment

(Include detailed description of terms of payment, e.g., specify fixed amount with no
reimbursable costs, specify hourly rate with identified reimbursable costs up to a “not
to exceed” figure, specify “progress payment” schedule timed to completion of specific
tasks.)
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EXHIBIT “B”
LEVINE ACT DISCLOSURE STATEMENT

California Government Code § 84308, commonly referred to as the “Levine Act,” precludes an
Officer of a local government agency from participating in the award of a contract if he or she
receives any political contributions totaling more than $250 in the 12 months preceding the
pendency of the contract award, and for three months following the final decision, from the
person or company awarded the contract. This prohibition applies to contributions to the Officer,
or received by the Officer on behalf of any other Officer, or on behalf of any candidate for office
or on behalf of any committee. The Levine Act also requires disclosure of such contributions by
a party to be awarded a specified contract. Please refer to the attachment for the complete
statutory language.

Current members of the Authority’s Board of Directors are:

Linda Budge
John Knight
Patrick Hume
Jeff Starsky
Don Nottoli

1. Have you or your company, or any agent on behalf of you or your company, made any
political contributions of more than $250 to any Authority Director(s) in the 12 months
preceding the date of the issuance of this request for proposal or request for
qualifications?

YES NO

If yes, please identify the Director(s):

2. Do you or your company, or any agency on behalf of you or your company, anticipate or
plan to make any political contributions of more than $250 to any Authority Director(s)
in the three months following the award of the contract?

YES NO

If yes, please identify the Director(s):
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Answering yes to either of the two questions above does not preclude the Authority from
awarding a contract to your firm. It does, however, preclude the identified Director(s) from
participating in the contract award process for this contract.

DATE (SIGNATURE OF AUTHORIZED OFFICIAL)

(TYPE OR WRITE APPROPRIATE NAME, TITLE)

(TYPE OR WRITE NAME OF COMPANY)
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(@)

(b)

(©)

California Government Code Section 84308

The definitions set forth in this subdivision shall govern the interpretation of this section.

(1) "Party" means any person who files an application for, or is the subject of, a
proceeding involving a license, permit, or other entitlement for use.

(2) "Participant” means any person who is not a party but who actively supports or
opposes a particular decision in a proceeding involving a license, permit, or other
entitlement for use and who has a financial interest in the decision, as described in
Article 1 (commencing with Section 87100) of Chapter 7. A person actively supports
or opposes a particular decision in a proceeding if he or she lobbies in person the
officers or employees of the agency, testifies in person before the agency, or
otherwise acts to influence officers of the agency.

(3) "Agency" means an agency as defined in Section 82003 except that it does not
include the courts or any agency in the judicial branch of government, local
governmental agencies whose members are directly elected by the voters, the
Legislature, the Board of Equalization, or constitutional officers. However, this
section applies to any person who is a member of an exempted agency but is acting as
a voting member of another agency.

(4) "Officer" means any elected or appointed officer of an agency, any alternate to an
elected or appointed officer of an agency, and any candidate for elective office in an
agency.

(5) "License, permit, or other entitlement for use™ means all business, professional, trade
and land use licenses and permits and all other entitlements for use, including all
entitlements for land use, all contracts (other than competitively bid, labor, or
personal employment contracts), and all franchises.

(6) "Contribution" includes contributions to candidates and committees in federal, state,
or local elections.

No officer of an agency shall accept, solicit, or direct a contribution of more than two
hundred fifty dollars ($250) from any party, or his or her agent, or from any participant, or
his or her agent, while a proceeding involving a license, permit, or other entitlement for use
is pending before the agency and for three months following the date a final decision is
rendered in the proceeding if the officer knows or has reason to know that the participant
has a financial interest, as that term is used in Article 1 (commencing with Section 87100)
of Chapter 7. This prohibition shall apply regardless of whether the officer accepts,
solicits, or directs the contribution for himself or herself, or on behalf of any other officer,
or on behalf of any candidate for office or on behalf of any committee.

Prior to rendering any decision in a proceeding involving a license, permit or other
entitlement for use pending before an agency, each officer of the agency who received a
contribution within the preceding 12 months in an amount of more than two hundred fifty
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(d)

(€)

dollars ($250) from a party or from any participant shall disclose that fact on the record of
the proceeding. No officer of an agency shall make, participate in making, or in any way
attempt to use his or her official position to influence the decision in a proceeding
involving a license, permit, or other entitlement for use pending before the agency if the
officer has willfully or knowingly received a contribution in an amount of more than two
hundred fifty dollars ($250) within the preceding 12 months from a party or his or her
agent, or from any participant, or his or her agent if the officer knows or has reason to
know that the participant has a financial interest in the decision, as that term is described
with respect to public officials in Article 1 (commencing with Section 87100) of Chapter 7.
If an officer receives a contribution which would otherwise require disqualification under
this section, returns the contribution within 30 days from the time he or she knows, or
should have known, about the contribution and the proceeding involving a license, permit,
or other entitlement for use, he or she shall be permitted to participate in the proceeding.

A party to a proceeding before an agency involving a license, permit, or other entitlement
for use shall disclose on the record of the proceeding any contribution in an amount of
more than two hundred fifty dollars ($250) made within the preceding 12 months by the
party, or his or her agent, to any officer of the agency. No party, or his or her agent, to a
proceeding involving a license, permit, or other entitlement for use pending before any
agency and no participant, or his or her agent, in the proceeding shall make a contribution
of more than two hundred fifty dollars ($250) to any officer of that agency during the
proceeding and for three months following the date a final decision is rendered by the
agency in the proceeding. When a closed corporation is a party to, or a participant in, a
proceeding involving a license, permit, or other entitlement for use pending before an
agency, the majority shareholder is subject to the disclosure and prohibition requirements
specified in subdivisions (b), (c), and this subdivision.

Nothing in this section shall be construed to imply that any contribution subject to being
reported under this title shall not be so reported.

For more information, contact the Fair Political Practices Commission, 428 J Street, Suite 800,
Sacramento, CA 95814, (916) 322-5660.
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APPENDIX A

BACKGROUND DOCUMENTS





















































































































ICF International. 2010. Notice of Preparation of Program Environmental
Impact Report for the SouthEast Connector Project. February.

(ICF J&S 00907.08) Sacramento, CA. Prepared for: Capital SouthEast
Connector Joint Powers Authority, Mather, CA.


























































































Capital SouthEast Connector Joint Powers Authority Capital SouthEast Connector

o The development policies of the counties’ and cities’ general plans and whether the
implementation of the project would eliminate a significant obstacle to growth in an area
that would otherwise not be affected

Notice of Preparation of a Program EIR 25 February 2010
for the Capital SouthEast Connector Project ICF J&S 00907.08





