
June 26, 2018 

Interested Parties: 

The Sonoma County Transportation Authority invites proposals from qualified consultants for 
professional services to implement the SCTA Countywide Safe Routes to School Program (SRTS). 

The objectives of the SRTS Program are to 1) implement sustainable education, encouragement, 
enforcement, and evaluation portions of a Safe Routes to School Five E’s (education, encouragement, 
enforcement, engineering, and evaluation) program at a geographically diverse group of elementary, 
middle, and/or high schools throughout Sonoma County, and 2) support engineering efforts related to 
walking audits and prioritizing infrastructure gaps and enforcement issues around select schools. 

Proposals must be submitted at or before 5:00 p.m. on July 31, 2018. 

Six (6) hard copies and one (1) electronic copy of the proposal in .pdf format should be delivered in 
person or by mail to the following address: 

Sonoma County Transportation Authority 
490 Mendocino Avenue, Suite 206 
Santa Rosa, CA 95401 

Proposals and amendments to proposals received after the date and time specified above will be 
returned unopened. Questions regarding this RFP will be accepted through date and time of Pre-
Proposal Meeting and should be directed in writing to Janet Spilman via email, 
janet.spilman@scta.ca.gov, or at the address shown below. Answers to the questions received will be 
given at the Pre-Proposal Meeting.  

Sincerely, 

Suzanne Smith 
Executive Director, SCTA/RCPA 
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REQUEST FOR PROPOSALS 
 
 

SCTA Countywide Safe Routes to School Program 
Sonoma County 

 
 
 
 

Sonoma County Transportation Authority  
 

490 Mendocino Avenue, Suite 206 
Santa Rosa, CA 95401 

 
(707) 565-5373 

 
 
 

Key RFP Dates 
 

Release RFP: June 26, 2018 
Pre-Proposal Meeting: TBD 

Proposals Due: July 31, 2018, by 5:00 p.m. 
Interviews: Dates to be determined week of August 6, 2018 
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SECTION 1:  OVERVIEW 

Introduction 
The Sonoma County Transportation Authority (SCTA) is seeking professional services to implement and 
manage the SCTA Countywide Safe Routes to School (SRTS) program. This program will be primarily 
funded by Federal STP funds for the school year beginning Autumn 2018 through the school year 
ending in Spring of 2023.  
 
Negotiations may or may not be conducted with proposers; therefore, the proposal submitted should 
contain the proposer’s most favorable terms and conditions, since the selection and award may be 
made without discussion with any proposer. It is the intent of the SCTA to award a contract to the best-
qualified firm that demonstrates experience in project management, and understanding of and 
experience in the field of Safe Routes to School. 
 
This RFP does not commit the SCTA to enter into a contract and the SCTA is not responsible for any 
costs incurred in preparation and submission of Proposals or in anticipation of a contract. 
 
The SCTA reserves the right to: 

1. Reject any or all submittals 
2. Issue subsequent Requests for Proposals 
3. Alter the Selection Process Dates 
4. Remedy technical errors in the RFP process 
5. Investigate the qualifications of all firms under consideration 
6. Confirm any part of the information furnished by a Proposer 
7. Obtain additional evidence of managerial, financial or other capabilities 
8. Approve or disapprove the use of particular subcontractors 
9. Negotiate with any, all, or none of the Proposers 
10. Solicit best and final offers from all or some of the Proposers 
11. Award a contract to one or more Proposers 
12. Accept other than the lowest offer 
13. Waive informalities and irregularities in submittals 

Background  
The goals of the Sonoma County’s Countywide Safe Routes to School Program (SRTS Program) are to: 

1. increase the number of youth bicycling, walking, carpooling, and taking the bus or public 
transportation to and from school,  

2. improve air quality by reducing greenhouse gas emissions, such as CO2, related to emissions 
from transportation to and from school, and  

3. improve safety around schools by reducing pedestrian, bicycle and vehicle accidents.   
 
Additionally, the SRTS Program seeks to increase knowledge of and compliance with traffic laws and 
safety strategies, institutionalize SRTS program activities within agencies and organizations 
countywide, and secure funding to sustain the SRTS Program.  
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The objectives of the SRTS Program are to:  

1. implement sustainable education, encouragement, enforcement, and evaluation portions of a 
Safe Routes to School Five E’s (education, encouragement, enforcement, engineering, and 
evaluation) program at a geographically diverse group of elementary, middle, and/or high 
schools throughout Sonoma County, and  

2. support engineering efforts related to walking audits and prioritizing infrastructure gaps and 
enforcement issues around select schools. 

Eligibility Requirements  
This RFP is open to all interested firms. Firms must certify in a cover letter that it meets the following 
conditions: 
 

1. Has the resources and commitment to complete all components of the project in a timely 
manner, as outlined in the Scope of Work, which can be found in the Exhibit A of this RFP. 

2. SCTA requires that the professional who signs the proposal as the project manager certify that 
he or she will be present at all meetings requested by SCTA staff members and will fully 
participate in the day-to-day management of the contract. 

3. Is not in litigation adverse to SCTA, or in other litigation that may have a significant and adverse 
impact on the ability to perform services for SCTA.  

4. Does not represent clients in litigation adverse to SCTA or in other litigation that may have a 
significant and adverse impact on the ability to perform services for SCTA. 

Proposal Requirements 
Please provide one unbound proposal, plus six copies, and an electronic .pdf version, to the SCTA office 
on or before the required date of submission no later than 5:00 p.m. Key dates are listed on the cover 
of this RFP and in Section 4. The proposal should not exceed 30 written pages (excluding cover letter, 
proposal cover, table of contents and supplemental information, such as firm brochures and resumes). 
Supplemental information and appendices should be relevant and brief. Printing is to be on double-
sided, 8-1/2” X 11” pages, using a minimum font size of 11. Proposals shall be organized using the 
following format: 
 

1. Cover Letter: Identify the prime consultant and describe any subcontract arrangements. Please 
identify the person who is authorized to negotiate for the team, and indicate that the proposal 
represents a firm binding offer for 90 days. 

2. Key Staff: Identify a single point of contact (project manager) and all key team members, 
including relevant experience. Include a statement that key team members will not be removed 
or reassigned without prior approval of SCTA. Provide an organization chart of how the key staff 
is structured within the organization, and include all specialty sub-consultants that would be 
expected to be utilized on the project.  
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3. Project Understanding and Approach: Describe your understanding of SRTS best practices and 
detailed approach. Whenever possible, the approach should reflect best practices and 
educational materials already developed for SRTS by the National Center for SRTS 
(www.saferoutesinfo.org) and the California SRTS Technical Assistance Resource Center 
(www.casaferoutestoschool.org). If best practice curricula is not available, then promising or 
emerging practices are preferred.  

4. Detailed Scope of Work and Management Approach: Expanding on the scope of work outlined 
in Exhibit A of this RFP, this section should present a detailed management approach to 
complete the tasks, including: 

• The detail on how to complete the tasks and timeline for completion 
• The personnel assigned to these tasks 
• The number of hours assigned per person per task 

This section should describe the consultant’s approach to management and organization of the 
work. If sub-consultants are to be used, provide similar information for each sub-consultant. 
Describe how the work assignments are structured and approach for completing the tasks for 
this project within budget. The proposal should include a staffing plan and an estimate of the 
total hours detailed by position. 

 
5. Project Schedule: Please identify project schedules, major project milestones, and key dates in 

the project schedule. The project period is from school year beginning Autumn 2018 through 
Spring 2023. 

6. Project Budget: Please provide, in a separate sealed envelope, the project budget, showing the 
budget for each task outlined in this RFP. Include the level of effort for each staff person and 
billing rates for each person. Identify loaded hourly rates that include all costs rolled into the 
rate except travel. Travel should be a separate line item. Please review Caltrans requirements for 
eligible uses of STP/CMAQ before developing your budget and budget narrative.  

7. References: Provide at least three references (names and current phone numbers) from recent 
relevant work (previous three years) for the key project manager and designated staff 
members. Include a brief description of the projects associated with the reference, and the role 
of the respective team member. 

8. Professional Services Contract: Please indicate your willingness to accept the terms and 
conditions in the SCTA’s standard form of contract (see Exhibit C), or list those to which you 
take exception and, as appropriate, provide proposed alternate wording. It is not SCTA’s 
intention to make substantial changes to the SCTA standard contract. 

Appendices 
Information considered by proposers to be pertinent to this project, and which has not been 
specifically solicited in any of the aforementioned sections, may be placed in a separate appendix 
section. Proposers are cautioned, however, that this does not constitute an invitation to submit large 
amounts of extraneous materials. Appendices should be relevant and brief. 
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Exceptions/Deviations 
State any exceptions to, or deviations from, the requirements of this RFP and segregate "technical" 
exceptions from "contractual" exceptions. If proposers wish to propose alternative approaches to 
meeting the SCTA’s technical or contractual requirements, these should be thoroughly explained, 
referencing the relevant section(s) of the RFP. 

Debarment or Other Disqualification  
Proposer must disclose any debarment or other disqualification as a vendor for any federal, state or 
local entities. Proposer must describe the nature of the debarment/disqualification, including where 
and how to find such detailed information.  

SECTION 2: INSTRUCTIONS TO PROPOSERS 

Examination of Proposal Documents 
By submitting a proposal, proposer represents that they have thoroughly examined and become 
familiar with the work required under this RFP and that the firm is capable of performing quality work 
to achieve the SCTA Countywide Safe Routes to School Program scope of work as set forth in Exhibit A. 

Addenda 
Any changes to the requirements will be made by written addendum to this RFP. Any written addenda 
issued pertaining to this RFP shall be incorporated into the terms and conditions of any resulting 
Agreement. SCTA will not be bound to any modifications to or deviations from the requirements set 
forth in this RFP as the result of verbal instructions.  

Clarifications 
1. Examination of Documents: All relevant documents pertaining to the Study are found in the 
appendices of this RFP. 
 
2. Submitting Questions 
 

a. Key dates are listed on the cover of this RFP and in Section 4. All questions must be in 
writing and must be received by the SCTA no later than 24 hours before the pre-proposal 
meeting. After the pre-proposal meeting the SCTA will enforce a Blackout period, see 
attached Blackout Notice Exhibit B. 

 
b. Any of the following methods of delivering written questions are acceptable as long as the 

questions are addressed to Janet Spilman, and are received no later than the date and time 
specified above:  

 
  Mail:  Sonoma County Transportation Authority 
   490 Mendocino Avenue, Suite 206 
   Santa Rosa, California 95401 
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   E-Mail: janet.spilman@scta.ca.gov 
 

c. Responses: Responses from the SCTA will be given during the pre-proposal meeting.  

Pre-Proposal Meeting 
Key dates are listed on the cover of this RFP and in Section 4. A pre-proposal meeting to discuss the 
questions received related to the RFP shall be held on the date listed on the cover at 10:30 am at:  
  
 Sonoma County Transportation Authority 
 490 Mendocino Avenue, Suite 206 
 Santa Rosa, CA 95401 

Submittal Procedure  
1. Date and Time  
Proposals must be submitted or before the date listed on the cover of this RFP and in Section 4 at no 
later than 5:00 p.m.  Proposals received after the above-specified date and time will be returned to 
Proposers unopened.  
 
2. Address  
Proposals delivered by mail or in person shall be submitted to the following:  
 
Sonoma County Transportation Authority  
490 Mendocino Avenue, Suite 206  
Santa Rosa, California 95401  
Attention: Janet Spilman 
 
3. Identification of Proposals  
Proposer shall submit an original and six (6) hard copies of its proposal in a sealed package, and one 
(1) digital copy.  
 
4. Acceptance of Proposals  
 
The SCTA reserves the right to 

a. Accept or reject any and all proposals, or any item or part thereof, or to waive any informalities 
or irregularities in proposals or in the selection process;  

b. Request additional information of Proposers at its discretion;  
c. Withdraw this RFP at any time without prior notice and the SCTA makes no representations 

that any contract will be awarded to any Proposer responding to this RFP;  
d. The SCTA reserves the right to postpone proposal openings for its own convenience.  
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5. Confidentiality of Proposals  
 
Proposals received shall remain confidential until the contract, if any resulting from this RFP, is 
awarded. Thereafter, all information submitted in response to this request shall be deemed a public 
record. In the event that the Proposer desires to claim portions of its proposal as exempt from 
disclosure, it is incumbent on the Proposer to clearly identify those portions with the word 
“confidential” printed on the lower right-hand corner of the page. SCTA will consider a Proposer’s 
request for exemption from disclosure; however, SCTA will make its decision based on applicable laws. 
An assertion by the Proposer that the entire proposal is exempt from disclosure will not be honored. 
Firms are advised that the SCTA does not wish to receive confidential or proprietary information and 
those proposers are not to supply such information except when it is absolutely necessary.  If any 
information or materials in any proposal submitted are labeled confidential or proprietary, the 
proposal shall include the following clause: 
 

[Legal name of proposer] shall indemnify, defend and hold harmless the SCTA, its officers, agents 
and employees from and against any request, action or proceeding of any nature and any 
damages or liability of any nature, specifically including attorneys' fees awarded under the 
California Public Records Act (Government Code §6250 et seq.) arising out of, concerning or in 
any way involving any materials or information in this proposal that [legal name of proposer] has 
labeled as confidential, proprietary or otherwise not subject to disclosure as a public record. 

Pre-Contractual Expenses   
Pre-contractual expenses are defined as expenses incurred by Proposer in:  
 1. Preparing its proposal in response to this RFP;  
 2. Submitting that proposal to the SCTA;  
 3. Negotiating with the SCTA any matter related to this proposal; or  
 4. Any other expenses incurred by Proposer prior to date of award, if any, of the Agreement.  
 
The SCTA shall not, in any event, be liable for any pre-contractual expenses incurred by Proposer in the 
preparation of its proposal. Proposer shall not include any such expenses as part of its proposal. 

Joint Offers  
Where two or more proposers desire to submit a single proposal in response to this RFP, they should 
do so on a prime-subcontractor basis rather than as a joint venture. SCTA intends to contract with a 
single firm and not with multiple firms doing business as a joint venture. 

Insurance and Agreement Provisions 
The Proposer must satisfy the insurance requirements of the proposed Professional Services 
Agreement.  The successful Proposer will be required to adhere to the provisions, terms, and 
conditions of the attached standard Professional Services Agreement (Exhibit C). Objections to any 
provisions must be identified in the proposal. No response will signify that the agreement is acceptable 
as written. 
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Unless otherwise authorized by SCTA, the selected consultant will be required to execute an 
agreement with the SCTA for the services requested within sixty (60) days of the SCTA’s notice of 
intent to award.  If agreement on terms and conditions acceptable to the SCTA cannot be achieved 
within that timeframe, or if, after reasonable attempts to negotiate such terms and conditions, it 
appears that an agreement will not be possible, as determined at the sole discretion of the SCTA, the 
SCTA reserves the right to retract any notice of intent to award and proceed with awards to other 
consultants, or not award at all. 

Levine Act  
The selected consultant team will be required to disclose on the record any contribution of $250.00 or 
more which they have made to an SCTA Director within the twelve-month period preceding submission 
of the RFP. This applies to your company, any member of your team, any agents for you or other team 
members and to the major shareholders of any closed corporation, which is part of your team. If you 
have made a contribution which needs to be disclosed, you must provide written notice of the date, 
amount and receipt of the contribution(s) in writing to the SCTA Executive Director, Suzanne Smith. 
This information will need to be provided before the SCTA can approve any contract. 

Lobbying 
Any consulting firm submitting a proposal or a party representing a firm shall not influence or attempt 
to influence any member of the selection committee, any member of a city council within Sonoma 
County and the Board of Supervisors, any member of the SCTA Board of Directors, or any employee of 
the SCTA with regard to the acceptance of a proposal.  Any party attempting to influence the RFP 
process through ex-parte contact may be subject to rejection of their proposal. 
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SECTION 3: EVALUATION AND AWARD  

Evaluation Procedure  
An Evaluation Committee will be appointed to review all proposals received. The committee will be 
comprised of SCTA staff and may include outside personnel. The committee members will read the 
proposals separately then convene to discuss and review the written proposals. Each member of the 
selection panel will then evaluate each proposal using the criteria identified below to arrive at a 
“proposal score” for each proposal. A list of top ranked proposals will be developed based upon the 
totals of each committee member’s score for each proposal.  
 
SCTA employees will not participate in the selection process when those employees have relationships 
with a person or entity submitting a proposal which would subject those employees to the prohibition 
of Section 87100 of the Government Code. Any firm submitting a proposal who has such a relationship 
with a SCTA employee who may be involved in the selection process shall advise the SCTA of the name 
of the SCTA employee in the proposal.  
 
The Evaluation Committee will review all written statements of qualifications submitted on time. The 
committee will evaluate the submittals and make a selection based on the following criteria:  
 
● Experience implementing Safe Routes to Schools Programs  
● Relevant experience of the key personnel assigned to the project  
● Description of professional approach to all areas of project management  
● Demonstration of clarity on approach for completion of program tasks, including schedule, budget, 

and scope of work  
● Understand of project goals 
● Local Preference 
 
During the evaluation period, the SCTA may interview some or all of the proposing firms. Interviews 
dates will be scheduled during the period listed on the cover of this RFP and in Section 4. No other 
interview dates will be provided; therefore, if a Proposer is unable to attend the interview in this 
timeframe its proposal may be eliminated from further discussion. The interview may consist of a short 
presentation by the Proposer after which the evaluation committee will ask questions related to the 
firm’s proposal and qualifications. The committee will use pre-established criteria during the interview 
process to score and make their final recommendation.  
 
If an interview process is conducted, the final compilation on which firms will be ranked, are weighted 
as follows: Proposal phase 80%; Interview phase 20%. 
 
The SCTA reserves the right to select a consultant based solely on written submittals and not convene 
oral interviews. If oral interviews are necessary, the selected Proposer will be requested to make a 
formal presentation. The Evaluation Committee will recommend one consultant from those 
interviewed. The recommendation will then be forwarded to the Executive Director for action. 
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The SCTA reserves the right to select the proposal which, in its sole judgment, best meets the needs of 
the SCTA. 

Award 
Acceptance of a proposal or other material during the selection process does not constitute a contract 
and does not obligate the SCTA to award funds. Funding is subject to final contract approval by the 
SCTA Board of Directors. SCTA reserve the right to reject any and all responses without penalty and to 
act in the best interest of the SCTA. The SCTA will evaluate the proposals received and will submit the 
proposal considered to be the most competitive to the SCTA Board of Directors, for consideration and 
selection. The SCTA may also negotiate contract terms with the selected Proposer prior to award, and 
expressly reserves the right to negotiate with several Proposers simultaneously and, thereafter, to 
award a contract to the Proposer offering the most favorable terms to the SCTA.  
 
Negotiations may or may not be conducted with Proposers; therefore, the proposal submitted should 
contain Proposer’s most favorable terms and conditions, since the selection and award may be made 
without discussion with any Proposer. 

Notification of Award 
Proposers who submit a proposal in response to this RFP shall be notified by email regarding the firm 
who was awarded the contract. Such notification will be made within three (3) days of the date the 
contract is awarded.  

SECTION 4: SCHEDULE  
 
Release RFP: June 26, 2018 
Pre-Proposal Meeting: TBD 
Proposals Due: July 31, 2018, by 5:00 p.m. 
Interviews: Dates to be determined week of August 6, 2018 
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EXHIBIT A: DRAFT SCOPE OF WORK 
 
The goals of the Sonoma County’s Countywide Safe Routes to School Program (SRTS Program) are to 1) 
increase the number of youth bicycling, walking, carpooling, and taking the bus or public 
transportation to and from school, 2) improve air quality by reducing greenhouse gas emissions, such 
as CO2, related to emissions from transportation to and from school, and 3) improve safety around 
schools by reducing pedestrian, bicycle and vehicle accidents.  Additionally, the SRTS Program seeks to 
increase knowledge of and compliance with traffic laws and safety strategies, institutionalize SRTS 
program activities within agencies and organizations countywide, and secure funding to sustain the 
SRTS Program.  
 
The objectives of the SRTS Program are to 1) implement sustainable education, encouragement, 
enforcement, and evaluation portions of a Safe Routes to School Five E’s (education, encouragement, 
enforcement, engineering, and evaluation) program at a geographically diverse group of elementary, 
middle, and/or high schools throughout Sonoma County, and 2) support engineering efforts related to 
walking audits and prioritizing infrastructure gaps and enforcement issues around select schools. 
 
At the outset of this project all 318 schools in Sonoma County are eligible participants. Staff will work 
with consultant to determine a method to meet the goals and objectives (above) in an equitable school 
selection process, as per Task 1. Schools will be selected every year.  
 
The SRTS Program will be implemented for school years beginning Autumn 2018 through Spring 2023. 
All SRTS Program expenses and invoicing will be concluded by June 15, 2023. 
 

TASK 1. PROJECT MANAGEMENT AND ADMINISTRATION 

The Consultant will coordinate closely with SCTA and stakeholders on project management and 
administration including development of criteria for school selection and list of schools for each school 
year. Coordination may include regular calls and meetings with SCTA and stakeholders on project 
status and progress. School selection criteria will be developed in coordination with SCTA and may 
include consideration of the following: in or near a Priority Development Area, disadvantaged 
neighborhood or community of concern (or other economic indicator), geographic diversity, 
percentage of students participating in the federal Free and Reduced Price School Meals program, or 
collision data.  
 
 
Deliverables:  

● Monthly Progress Reports 
● Criteria for school selection and list of schools for each school year. 

TASK 2.  COMMUNICATION AND SUPPORT OF PROGRAM 

The Consultant will support and communicate on behalf of the program by doing the following: 
● Develop network of participants and create method of information sharing and communication. 
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● Develop all support materials 
● Provide support and information to school districts and school organizations with the goal of 

institutionalizing the program 
 
Deliverables: Documentation of network and communications and example of support materials  

TASK 3.  EDUCATION AND ENCOURAGEMENT 

Task includes skills and safety training in schools and on bike, pedestrian instruction, helmet fitting and 
safety inspections. School assembly and family targeted events are also included. This task to be 
conducted during the school year, with the exception of family targeted events which may be year 
round. Events and activities should include, at a minimum: 

● Bicycle safety and skill training, in class and on bike 
● Coordinate International Walk and Roll to School Day, family rides and events, school wide 

assemblies 
● Outreach focused on bike safety inspections and safety equipment, basic maintenance 

 
Deliverables: Monthly Progress Reports that document implementation of events and activities 
 
TASK 4.  ENFORCEMENT 
The Consultant will be responsible to coordinate with local law enforcement, public agencies and 
schools, to identify problems and solutions in traffic safety around schools and on-route to schools.  
 
Deliverables: Monthly Progress Reports on enforcement activities 
 
TASK 5. EVALUATION 

● Consultant will gather data for evaluation through student tallies and parent surveys 
● Consultant will develop an annual SRTS report and presentation summarizing outcome data, 

historical data, and process and program evaluation outcomes 
● Administer School Report Cards reporting on program participation & results 

 
Deliverables: 

● Monthly Progress Reports on evaluation activities 
● Annual SRTS report and presentation of findings 
 

TASK 6. ENGINEERING 
The Consultant will support engineering efforts related to identifying infrastructure gaps and 
prioritizing improvements around schools, and identifying safe walking and bicycling routes.  
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EXHIBIT B: BLACKOUT NOTICE 
 
Upon release of this RFP, the Executive Director hereby directs all personnel associated with the SCTA 
to refrain from communicating with prospective Proposers and to refer all inquiries to the Executive 
Director or other authorized representative. This procedure is commonly known as a "blackout notice" 
and shall be imposed with the release of the RFP.  
 
Proposers shall refrain from contacting the members of the SCTA Board of Directors regarding this RFP 
during the evaluation process. Any party attempting to influence the RFP process through ex parte 
contact may have their proposal rejected. 
 
The notice may be issued in any format (e.g., letter or electronic) appropriate to the complexity of the 
RFP.  
 
Blackout notices are not intended to terminate all communication with Proposers. Contracting officers 
should continue to provide information as long as it does not create an unfair competitive advantage 
or reveal proprietary data. 
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EXHIBIT C: NOTICE TO PROPOSERS DBE INFORMATION 
 
The Agency has established a DBE goal for this Contract of 5%. 
1. TERMS AS USED IN THIS DOCUMENT 

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

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

• Agency also means the local entity entering into this contract with the Contractor or 
Consultant. 

• The term “Small Business” or “SB” is as defined in 49 CFR 26.65. 

2. AUTHORITY AND RESPONSIBILITY 
A. DBEs and other small businesses are strongly encouraged to participate in the performance of 

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

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

3. SUBMISSION OF DBE INFORMATION 
If there is a DBE goal on the contract, Exhibit 10-O1 Consultant Proposal DBE Commitment must be 
included in the Request for Proposal. In order for a proposer to be considered responsible and 
responsive, the proposer must make good faith efforts to meet the goal established for the contract. If 
the goal is not met, the proposer must document adequate good faith efforts. All DBE participation will 
be counted towards the contract goal; therefore, all DBE participation shall be collected and reported. 
Exhibit 10-O2 Consultant Contract DBE Information must be included with the Request for Proposal. 
Even if no DBE participation will be reported, the successful proposer must execute and return the 
form. 
4. DBE PARTICIPATION GENERAL INFORMATION 
It is the proposer’s responsibility to be fully informed regarding the requirements of 49 CFR, Part 26, 
and the Department’s DBE program developed pursuant to the regulations. Particular attention is 
directed to the following: 

A. A DBE must be a small business firm defined pursuant to 13 CFR 121 and be certified through 
the California Unified Certification Program (CUCP). 
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B.  A certified DBE may participate as a prime consultant, subconsultant, joint venture partner, as 
a vendor of material or supplies, or as a trucking company. 

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

1. The proposer is a DBE and will meet the goal by performing work with its own forces. 
2. The proposer will meet the goal through work performed by DBE subconsultants, suppliers or 
trucking companies. 
3. The proposer, prior to proposing, made adequate good faith efforts to meet the goal. 

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

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

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

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

5. RESOURCES 
A. The CUCP database includes the certified DBEs from all certifying agencies participating in the 

CUCP. If you believe a firm is certified that cannot be located on the database, please contact 
the Caltrans Office of Certification toll free number 1-866-810-6346 for assistance. 

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

1. Click on the link in the left menu titled Disadvantaged Business Enterprise; 

2. Click on Search for a DBE Firm link; 

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

Searches can be performed by one or more criteria. Follow instructions on the screen. 
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6. MATERIALS OR SUPPLIES PURCHASED FROM DBES COUNT TOWARDS THE DBE GOAL UNDER THE 
FOLLOWING CONDITIONS: 

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

B. If the materials or supplies purchased from a DBE regular dealer, count 60 percent of the cost 
of the materials or supplies. A DBE regular dealer is a firm that owns, operates or maintains a 
store, warehouse, or other establishment in which the materials, supplies, articles or 
equipment of the general character described by the specifications and required under the 
Contract are bought, kept in stock, and regularly sold or leased to the public in the usual course 
of business. To be a DBE regular dealer, the firm must be an established, regular business that 
engages, as its principal business and under its own name, in the purchase and sale or lease of 
the products in question. A person may be a DBE regular dealer in such bulk items as petroleum 
products, steel, cement, gravel, stone or asphalt without owning, operating or maintaining a 
place of business provided in this section. 

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

D. Materials or supplies purchased from a DBE, which is neither a manufacturer nor a regular 
dealer, will be limited to the entire amount of fees or commissions charged for assistance in the 
procurement of the materials and supplies, or fees or transportation charges for the delivery of 
materials or supplies required on the job site, provided the fees are reasonable and not 
excessive as compared with fees charged for similar services. 
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EXHIBIT C: STANDARD AGREEMENT FOR CONSULTING SERVICES 
 

AGREEMENT FOR CONSULTING SERVICES 
 
 This agreement ("Agreement"), dated as of __________, 2018 (“Effective Date”) is by 
and between the Sonoma County Transportation Authority, a political subdivision of the State of 
California (hereinafter "SCTA"), and _______________ (hereinafter "Consultant").  
 

R E C I T A L S 
 

 WHEREAS, Consultant represents that it is a duly qualified , experienced in the 
preparation of transit integration and efficiency studies and related services; and 
 
 WHEREAS, in the judgment of the Sonoma County Transportation Authority, it is 
necessary and desirable to employ the services of Consultant for implementation of the SCTA 
Countywide Safe Routes to School Program (SRTS Program). 
 
 NOW, THEREFORE, in consideration of the foregoing recitals and the mutual 
covenants contained herein, the parties hereto agree as follows: 
 

A G R E E M E N T 
 

l.  Scope of Services. 
 

1.1  Consultant's Specified Services.    
Consultant shall perform the services described in Exhibit “A,” attached hereto and 
incorporated herein by this reference (hereinafter "Scope of Work"), and within the times or 
by the dates provided for in Exhibit “A” and pursuant to Article 7, Prosecution of Work.  In 
the event of a conflict between the body of this Agreement and Exhibit “A”, the provisions in 
the body of this Agreement shall control. 
 
1.2  Cooperation With SCTA.  Consultant shall cooperate with SCTA and SCTA staff in the 
performance of all work hereunder. 
 
1.3  Performance Standard.  Consultant shall perform all work hereunder in a manner 
consistent with the level of competency and standard of care normally observed by a  
person practicing in Consultant's profession.  SCTA has relied upon the professional ability 
and training of Consultant as a material inducement to enter into this Agreement.  Consultant 
hereby agrees to provide all services under this Agreement in accordance with generally 
accepted professional practices and standards of care, as well as the requirements of 
applicable federal, state and local laws, it being understood that acceptance of Contractor’s 
work by SCTA shall not operate as a waiver or release. If SCTA determines that any of 
Consultant's work is not in accordance with such level of competency and standard of care, 
SCTA, in its sole discretion, shall have the right to do any or all of the following:  (a) require 
Consultant to meet with SCTA to review the quality of the work and resolve matters of 
concern; (b) require Consultant to repeat the work at no additional charge until it is 
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satisfactory;  (c) terminate this Agreement pursuant to the provisions of Article 4; or (d) 
pursue any and all other remedies at law or in equity. 
 
1.4  Assigned Personnel.   

 
a. Consultant shall assign only competent personnel to perform work hereunder.  In the 

event that at any time SCTA, in its sole discretion, desires the removal of any person 
or persons assigned by Consultant to perform work hereunder, Consultant shall 
remove such person or persons immediately upon receiving written notice from 
SCTA. 

 
b. Any and all persons identified in this Agreement or any exhibit hereto as the project 

manager, project team, or other professional performing work hereunder are deemed 
by SCTA to be key personnel whose services were a material inducement to SCTA to 
enter into this Agreement, and without whose services SCTA would not have entered 
into this Agreement.  Consultant shall not remove, replace, substitute, or otherwise 
change any key personnel without the prior written consent of SCTA.    With respect 
to performance under this Agreement, Consultant shall employ the following key 
personnel: _______________. 

 
c. In the event that any of Consultant’s personnel assigned to perform services under 

this Agreement become unavailable due to resignation, sickness or other factors 
outside of Consultant’s control, Consultant shall be responsible for timely provision 
of adequately qualified replacements.  

 
2. Payment.  
For all services and incidental costs required hereunder, Consultant shall be paid on a time and 
material/expense basis in accordance with the budget set forth in Exhibit B, provided, however, 
that total payments to Consultant shall not exceed $_____________________, without the prior 
written approval of SCTA.  Consultant shall submit its bills in arrears on a monthly basis in a 
form approved by SCTA’s Auditor and the Executive Director of SCTA.  The bills shall show or 
include: (i) the task(s) performed; (ii) the time in quarter hours devoted to the task(s); (iii) the 
hourly rate or rates of the persons performing the task(s); and (iv) copies of receipts for 
reimbursable materials/expenses, if any.  Expenses not expressly authorized by the Agreement 
shall not be reimbursed.  
 
Unless otherwise noted in this Agreement, payments shall be made within the normal course of 
SCTA business after presentation of an invoice in a form approved by the SCTA for services 
performed. Payments shall be made only upon the satisfactory completion of the services as 
determined by the SCTA.  
 
Pursuant to California Revenue and Taxation code (R&TC) Section 18662, the SCTA shall 
withhold seven percent of the income paid to Consultant for services performed within the State 
of California under this agreement, for payment and reporting to the California Franchise Tax 
Board, if Consultant does not qualify as: (1) a corporation with its principal place of business in 
California, (2) an LLC or Partnership with a permanent place of business in California, (3) a 
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corporation/LLC or Partnership qualified to do business in California by the Secretary of State, 
or (4) an individual with a permanent residence in the State of California.  
 

If Consultant does not qualify, SCTA requires that a completed and signed Form 587 be 
provided by the Consultant in order for payments to be made.  If Consultant is qualified, 
then the SCTA requires a completed Form 590. Forms 587 and 590 remain valid for the 
duration of the Agreement provided there is no material change in facts. By signing either 
form, the Consultant agrees to promptly notify the SCTA of any changes in the facts. 
Forms should be sent to the SCTA pursuant to Article 12. To reduce the amount 
withheld, Consultant has the option to provide SCTA with either a full or partial waiver 
from the State of California. 

 
3.  Term of Agreement.  The term of this Agreement shall be from     to    
unless terminated earlier in accordance with the provisions of Article 4 below. 
 
4.  Termination. 
 

4.1  Termination Without Cause.  Notwithstanding any other provision of this Agreement, at 
any time and without cause, SCTA shall have the right, in its sole discretion, to terminate this 
Agreement by giving 5 days written notice to Consultant.  
 
4.2  Termination for Cause.  Notwithstanding any other provision of this Agreement, should 
Consultant fail to perform any of its obligations hereunder, within the time and in the manner 
herein provided, or otherwise violate any of the terms of this Agreement, SCTA may 
immediately terminate this Agreement by giving Consultant written notice of such 
termination, stating the reason for termination.  
 
4.3  Delivery of Work Product and Final Payment Upon Termination. 
In the event of termination, Consultant, within 14 days following the date of termination, 
shall deliver to SCTA all reports, original drawings, graphics, plans, studies, and other data 
or documents, in whatever form or format, assembled or prepared by Consultant or 
Consultant’s subcontractors, consultants, and other agents in connection with this Agreement 
and shall submit to SCTA an invoice showing the services performed, hours worked, and 
copies of receipts for reimbursable expenses up to the date of termination. 

 
4.4  Payment Upon Termination.  Upon termination of this Agreement by SCTA, Consultant 
shall be entitled to receive as full payment for all services satisfactorily rendered and 
reimbursable expenses properly incurred hereunder, an amount which bears the same ratio to 
the total payment specified in the Agreement as the services satisfactorily rendered hereunder 
by Consultant bear to the total services otherwise required to be performed for such total 
payment; provided, however, that if services which have been satisfactorily rendered are to 
be paid on a per-hour or per-day basis, Consultant shall be entitled to receive as full payment 
an amount equal to the number of hours or days actually worked prior to the termination 
times the applicable hourly or daily rate; and further provided, however, that if SCTA 
terminates the Agreement for cause pursuant to Section 4.2, SCTA shall deduct from such 
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amount the amount of damage, if any, sustained by SCTA by virtue of the breach of the 
Agreement by Consultant. 
 
4.5  Authority to Terminate.  The Board of SCTA has the authority to terminate this 
Agreement on behalf of the SCTA.  In addition, the Executive Director of SCTA, in 
consultation with County Counsel, shall have the authority to terminate this Agreement on 
behalf of the SCTA.     

 
5.  Indemnification.  Consultant agrees to accept all responsibility for loss or damage to any 
person or entity, including SCTA, and to indemnify, hold harmless, and release SCTA, its 
officers, agents, and employees, from and against any actions, claims, damages, liabilities, 
disabilities, or expenses, that may be asserted by any person or entity, including Consultant, that 
arise out of, pertain to, or relate to Consultant’s or its agents’, employees’, contractors’, 
subcontractors’, or invitees’ performance or obligations under this Agreement.  Consultant 
agrees to provide a complete defense for any claim or action brought against SCTA based upon a 
claim relating to such Consultant’s or its agents’, employees’, contractors’, subcontractors’, or 
invitees’ performance or obligations under this Agreement.  Consultant’s obligations under this 
Section apply whether or not there is concurrent or contributory negligence on SCTA’s part, but 
to the extent required by law, excluding liability due to SCTA’s conduct.  SCTA shall have the 
right to select its legal counsel at Consultant’s expense, subject to Consultant’s approval, which 
shall not be unreasonably withheld.  This indemnification obligation is not limited in any way by 
any limitation on the amount or type of damages or compensation payable to or for Consultant or 
its agents under workers' compensation acts, disability benefits acts, or other employee benefit 
acts. 
 
6.  Insurance.  With respect to performance of work under this Agreement, Consultant shall 
maintain and shall require all of its subcontractors, consultants, and other agents to maintain, 
insurance as described in Exhibit C, which is attached hereto and incorporated herein by this 
reference. 
 
7.  Prosecution of Work.  The execution of this Agreement shall constitute Consultant's authority 
to proceed immediately with the performance of this Agreement.  Performance of the services 
hereunder shall be completed within the time required herein, provided, however, that if the 
performance is delayed by earthquake, flood, high water, or other Act of God or by strike, 
lockout, or similar labor disturbances, the time for Consultant's performance of this Agreement 
shall be extended by a number of days equal to the number of days Consultant has been delayed. 
 
8.  Extra or Changed Work.  Extra or changed work or other changes to the Agreement may be 
authorized only by written amendment to this Agreement, signed by both parties.  Minor changes 
which do not change the scope of work or significantly lengthen time schedules may be executed 
by the Executive Director of SCTA in a form approved by Counsel.  The Board of Directors of 
SCTA must authorize all other extra or changed work.  The parties expressly recognize that 
SCTA personnel are without authorization to order extra or changed work or waive Agreement 
requirements. Failure of Consultant to secure such written authorization for extra or changed 
work shall constitute a waiver of any and all right to adjustment in the Agreement price or 
Agreement time due to such unauthorized work and thereafter Consultant shall be entitled to no 
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compensation whatsoever for the performance of such work.  Consultant further expressly 
waives any and all right or remedy by way of restitution and quantum meruit for any and all 
extra work performed without such express and prior written authorization of the SCTA. 
 
9.  Representations of Consultant. 
 

9.1  Standard of Care.  SCTA has relied upon the professional ability and training of 
Consultant as a material inducement to enter into this Agreement.  Consultant hereby agrees 
that all its work will be performed and that its operations shall be conducted in accordance 
with generally accepted and applicable professional practices and standards as well as the 
requirements of applicable federal, state and local laws, it being understood that acceptance 
of Consultant's work by SCTA shall not operate as a waiver or release.   
 
9.2  Status of Consultant.  The parties intend that Consultant, in performing the services 
specified herein, shall act as an independent contractor and shall control the work and the 
manner in which it is performed.  Consultant is not to be considered an agent or employee of 
SCTA and is not entitled to participate in any pension plan, worker’s compensation plan, 
insurance, bonus, or similar benefits SCTA provides its employees.  In the event SCTA 
exercises its right to terminate this Agreement pursuant to Article 4, above, Consultant 
expressly agrees that it shall have no recourse or right of appeal under rules, regulations, 
ordinances, or laws applicable to employees.   
 
9.3   No Suspension or Debarment. Consultant warrants that it is not presently debarred, 
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from 
participation in covered transactions by any federal department or agency.  Consultant also 
warrants that it is not suspended or debarred from receiving federal funds as listed in the List 
of Parties Excluded from Federal Procurement or Non-procurement Programs issued by the 
General Services Administration. If the Consultant becomes debarred, consultant has the 
obligation to inform the SCTA.  
 
9.4  Taxes.  Consultant agrees to file federal and state tax returns and pay all applicable taxes 
on amounts paid pursuant to this Agreement and shall be solely liable and responsible to pay 
such taxes and other obligations, including, but not limited to, state and federal income and 
FICA taxes.  Consultant agrees to indemnify and hold SCTA harmless from any liability 
which it may incur to the United States or to the State of California as a consequence of 
Consultant's failure to pay, when due, all such taxes and obligations.  In case SCTA is 
audited for compliance regarding any withholding or other applicable taxes, Consultant 
agrees to furnish SCTA with proof of payment of taxes on these earnings. 

 
9.5  Records Maintenance.  Consultant shall keep and maintain full and complete 
documentation and accounting records concerning all services performed that are 
compensable under this Agreement and shall make such documents and records available to 
SCTA for inspection at any reasonable time.  Consultant shall maintain such records for a 
period of four (4) years following completion of work hereunder. 
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9.6  Conflict of Interest.  Consultant covenants that it presently has no interest and that it will 
not acquire any interest, direct or indirect, that represents a financial conflict of interest under 
state law or that would otherwise conflict in any manner or degree with the performance of 
its services hereunder.  Consultant further covenants that in the performance of this 
Agreement no person having any such interests shall be employed.  In addition, if requested 
to do so by SCTA, Consultant shall complete and file and shall require any other person 
doing work under this Agreement to complete and file a "Statement of Economic Interest" 
with SCTA disclosing Consultant's or such other person's financial interests. 
 
9.7  Statutory Compliance.  Consultant agrees to comply with all applicable federal, state and 
local laws, regulations, statutes and policies applicable to the services provided under this 
Agreement as they exist now and as they are changed, amended or modified during the term 
of this Agreement. 
   
9.8  Nondiscrimination.  Without limiting any other provision hereunder, Consultant shall 
comply with all applicable federal, state, and local laws, rules, and regulations in regard to 
nondiscrimination in employment because of race, color, ancestry, national origin, religion, 
sex, marital status, age, medical condition, pregnancy, disability, sexual orientation or other 
prohibited basis, including without limitation, the SCTA’s Non-Discrimination Policy.  All 
nondiscrimination rules or regulations required by law to be included in this Agreement are 
incorporated herein by this reference.  
 
9.9  AIDS Discrimination.  Consultant agrees to comply with the provisions of Chapter 19, 
Article II, of the Sonoma County Code prohibiting discrimination in housing, employment, 
and services because of AIDS or HIV infection during the term of this Agreement and any 
extensions of the term.   
 
9.10  Assignment of Rights.  Consultant assigns to SCTA all rights throughout the world in 
perpetuity in the nature of copyright, trademark, patent, right to ideas, in and to all versions 
of the plans and specifications, if any, now or later prepared by Consultant in connection 
with this Agreement.  Consultant agrees to take such actions as are necessary to protect the 
rights assigned to SCTA in this Agreement, and to refrain from taking any action which 
would impair those rights.  Consultant's responsibilities under this provision include, but are 
not limited to, placing proper notice of copyright on all versions of the plans and 
specifications as SCTA may direct, and refraining from disclosing any versions of the plans 
and specifications to any third party without first obtaining written permission of SCTA.  
Consultant shall not use or permit another to use the plans and specifications in connection 
with this or any other project without first obtaining written permission of SCTA.  
 
9.11  Ownership and Disclosure of Work Product. All reports, original drawings, graphics, 
plans, studies, and other data or documents (“documents”), in whatever form or format, 
assembled or prepared by Consultant or Consultant’s subcontractors, consultants, and other 
agents in connection with this Agreement shall be the property of SCTA.  SCTA shall be 
entitled to immediate possession of such documents upon completion of the work pursuant to 
this Agreement.  Upon expiration or termination of this Agreement, Consultant shall 
promptly deliver to SCTA all such documents, which have not already been provided to 
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SCTA in such form or format, as SCTA deems appropriate.  Such documents shall be and 
will remain the property of SCTA without restriction or limitation. Consultant may retain 
copies of the above- described documents but agrees not to disclose or discuss any 
information gathered, discovered, or generated in any way through this Agreement without 
the express written permission of SCTA. 
 
9.12  Authority.  The undersigned hereby represents and warrants that he or she has authority 
to execute and deliver this Agreement on behalf of Consultant.  

 
10.   Content Online Accessibility. SCTA follows the County policy that requires all documents 
that may be published to the Web meet accessibility standards to the greatest extent possible, and 
utilizing available existing technologies. 
 

10.1   Standards.   All consultants responsible for preparing content intended for use or 
publication on a SCTA-managed or SCTA-funded web site must comply with applicable 
Federal accessibility standards established by 36 C.F.R. Section 1194, pursuant to Section 
508 of the Rehabilitation Act of 1973, as amended (29 U.S.C. § 794(d)), and the County’s 
Web Site Accessibility Policy located at  http://webstandards.sonoma-county.org. 

 
10.2   Certification:   Consultants must complete the Document Accessibility Certification 
Form attached hereto as Exhibit D which shall describe how all deliverable documents were 
assessed for accessibility (e.g. Microsoft Word accessibility check; Adobe Acrobat 
accessibility check, or other commonly accepted compliance check.) 
 
10.3   Alternate Format:  When it is strictly impossible due to the unavailability of 
technologies required to produce an accessible document, Consultant shall identify the 
anticipated accessibility deficiency prior to commencement of any work to produce such 
deliverables.  Consultant agrees to cooperate with SCTA staff in the development of alternate 
document formats to maximize the facilitative features of the impacted document(s), e.g. 
embedding the document with alt-tags that describe complex data/tables. 

 
10.4   Noncompliant Materials; Obligation to Cure.  Remediation of any materials that do not 
comply with County’s Web Site Accessibility Policy shall be the responsibility of 
Consultant.   If SCTA, in its sole and absolute discretion, determines that any deliverable 
intended for use or publication on any SCTA-managed or SCTA-funded Web site does not 
comply with County Accessibility Standards, SCTA will promptly inform Consultant in 
writing.  Upon such notice, Consultant shall, without charge to SCTA, repair or replace the 
non-compliant materials within such period of time as specified by SCTA in writing.  If the 
required repair or replacement is not completed within the time specified, SCTA shall have 
the right to do any or all of the following, without prejudice to SCTA’s right to pursue any 
and all other remedies at law or in equity: 

 
a. Cancel any delivery or task order; 

 
b. Terminate this Agreement pursuant to the provisions of Article 4;  
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c. In the case of custom EIT developed by Consultant for SCTA, SCTA may have any 
necessary changes or repairs performed by itself or by another contractor.  In such 
event, contractor shall be liable for all expenses incurred by SCTA in connection 
with such changes or repairs; and/or 

 
d.  Document Accessibility Certification Form. 

 
11.  Demand for Assurance.  Each party to this Agreement undertakes the obligation that the 
other's expectation of receiving due performance will not be impaired.  When reasonable grounds 
for insecurity arise with respect to the performance of either party, the other may in writing 
demand adequate assurance of due performance and until such assurance is received may, if 
commercially reasonable, suspend any performance for which the agreed return has not been 
received.  "Commercially reasonable" includes not only the conduct of a party with respect to 
performance under this Agreement, but also conduct with respect to other agreements with 
parties to this Agreement or others.  After receipt of a justified demand, failure to provide within 
a reasonable time, but not exceeding thirty (30) days, such assurance of due performance as is 
adequate under the circumstances of the particular case is a repudiation of this Agreement.  
Acceptance of any improper delivery, service, or payment does not prejudice the aggrieved 
party's right to demand adequate assurance of future performance.  Nothing in this Article limits 
SCTA’s right to terminate this Agreement pursuant to Article 4. 
 
12.  Assignment and Delegation.  Neither party hereto shall assign, delegate, sublet, or transfer 
any interest in or duty under this Agreement without the prior written consent of the other, and 
no such transfer shall be of any force or effect whatsoever unless and until the other party shall 
have so consented. 
 
13.  Method and Place of Giving Notice, Submitting Bills and Making Payments.  All notices, 
bills, and payments shall be made in writing and shall be given by personal delivery or by U.S. 
Mail or courier service.   Notices, bills, and payments shall be addressed as follows: 
 
  TO:  SCTA :       Suzanne Smith, Executive Director 
       Sonoma County Transportation Authority 
       490 Mendocino Avenue, Suite 206 
       Santa Rosa, CA 95401 
       
  
  TO:  CONSULTANT:   ________________  
       ________________ 
       ________________ 
 
               
 
When a notice, bill or payment is given by a generally recognized overnight courier service, the 
notice, bill or payment shall be deemed received on the next business day.  When a copy of a 
notice, bill or payment is sent by facsimile or email, the notice, bill or payment shall be deemed 
received upon transmission as long as (1) the original copy of the notice, bill or payment is 
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promptly deposited in the U.S. mail and postmarked on the date of the facsimile or email (for a 
payment, on or before the due date), (2) the sender has a written confirmation of the facsimile 
transmission or email, and (3) the facsimile or email is transmitted before 5 p.m. (recipient’s 
time).  In all other instances, notices, bills and payments shall be effective upon receipt by the 
recipient.  Changes may be made in the names and addresses of the person to whom notices are 
to be given by giving notice pursuant to this paragraph. 
 
14.  Miscellaneous Provisions.   
 

14.1  No Waiver of Breach.  The waiver by SCTA of any breach of any term or promise 
contained in this Agreement shall not be deemed to be a waiver of such term or provision or 
any subsequent breach of the same or any other term or promise contained in this Agreement.  
 
14.2  Construction.  To the fullest extent allowed by law, the provisions of this Agreement 
shall be construed and given effect in a manner that avoids any violation of statute, 
ordinance, regulation, or law.  The parties covenant and agree that in the event that any 
provision of this Agreement is held by a court of competent jurisdiction to be invalid, void, 
or unenforceable, the remainder of the provisions hereof shall remain in full force and effect 
and shall in no way be affected, impaired, or invalidated thereby.  Consultant and SCTA 
acknowledge that they have each contributed to the making of this Agreement and that, in the 
event of a dispute over the interpretation of this Agreement, the language of the Agreement 
will not be construed against one party in favor of the other.  Consultant and SCTA 
acknowledge that they have each had an adequate opportunity to consult with counsel in the 
negotiation and preparation of this Agreement. 
 
14.3 Consent.  Wherever in this Agreement the consent or approval of one party is required 
to an act of the other party, such consent or approval shall not be unreasonably withheld or 
delayed. 
 
14.4  No Third Party Beneficiaries.  Nothing contained in this Agreement shall be construed 
to create and the parties do not intend to create any rights in third parties. 

 
14.5  Applicable Law and Forum.  This Agreement shall be construed and interpreted 
according to the substantive law of California, regardless of the law of conflicts to the 
contrary in any jurisdiction.  Any action to enforce the terms of this Agreement or for the 
breach thereof shall be brought and tried in Santa Rosa or the forum nearest to the city of 
Santa Rosa, in the County of Sonoma. 
 
14.6  Captions.  The captions in this Agreement are solely for convenience of reference.  
They are not a part of this Agreement and shall have no effect on its construction or 
interpretation. 
 
14.7  Merger.  This writing is intended both as the final expression of the Agreement between 
the parties hereto with respect to the included terms and as a complete and exclusive 
statement of the terms of the Agreement, pursuant to Code of Civil Procedure Section 1856.  
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No modification of this Agreement shall be effective unless and until such modification is 
evidenced by a writing signed by both parties. 
 
14.8.  Survival of Terms.  All express representations, waivers, indemnifications, and 
limitations of liability included in this Agreement will survive its completion or termination 
for any reason. 
 
14.9  Time of Essence.  Time is and shall be of the essence of this Agreement and every 
provision hereof. 
 

  
 IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the 
Effective Date. 
 
CONSULTANT: _______________ 
 
_____________________________ 
 
By:    ________________________ 
 
Name: _______________________ 
 
Title: ________________________ 
 
Date: ________________________ 
 

SCTA:  SONOMA COUNTY 
TRANSPORTATION AUTHORITY 
 
CERTIFICATES OF INSURANCE ON 
FILE WITH AND APPROVED AS TO 
SUBSTANCE FOR SCTA:  
 
 
By:  
 Executive Director 
 
Date: ________________ 
 
APPROVED AS TO FORM FOR SCTA: 
 
 
By: ______________________________ 
       County Counsel 
 
Date: _______________   
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