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San Mateo County Express Lanes Joint Powers Authority

(SMCEL-JPA)
Board of Directors Special Meeting Notice

Meeting No. 33

Date: Friday, February 4, 2022 Join by Zoom:
https://us02web.zoom.us/j/85726200756?pwd=T|BjY]
Time: 8:00 A.M. hkNGdXdDI1Y29pUVdxMINrdz09

Meeting ID: 857 2620 0756
Password: 020422
Join by Phone: (669) 900-6833

Board of Directors: Diane Papan (Chair), Rico Medina (Vice Chair), Alicia Aguirre,
Emily Beach, Maryann Moise Derwin, and Don Horsley
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On September 16, 2021, the Governor signed AB 361, which amended certain provisions
of the Ralph M. Brown Act in order to allow for local legislative bodies to conduct their
meetings remotely via telephonically or by other electronic means under specified
circumstances. Thus, pursuant to Government Code section 54953(e), the C/CAG Board
meeting will be conducted via remote conferencing. Members of the public may observe
or participate in the meeting remotely via one of the options above.

Persons who wish to address the SMCEL-JPA Board on an item to be considered at this
meeting, or on items not on this agenda, are asked to submit written comments to
mcrume@smcgov.org. Spoken public comments will also be accepted during the
meeting through Zoom. Please see instructions for written and spoken public comments
at the end of this agenda.

CALL TO ORDER/ ROLL CALL
BRIEF OVERVIEW OF TELECONFERENCE MEETING PROCEDURES
PUBLIC COMMENT

Note: Public comment is limited to two minutes per speaker. Public comment permitted
on both items on the agenda and items not on the agenda.

APPROVAL OF CONSENT AGENDA

This item is to set the final consent and regular agenda, and to approve the items listed
on the consent agenda. All items on the consent agenda are approved by one action.


https://us02web.zoom.us/j/85726200756?pwd=TjBjYjhkNGdXdDl1Y29pUVdxMlNrdz09
https://us02web.zoom.us/j/85726200756?pwd=TjBjYjhkNGdXdDl1Y29pUVdxMlNrdz09
mailto:mcrume@smcgov.org
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There will be no separate discussion on these items unless members of the Board, staff
or public request specific items to be removed for separate action.

None.
REGULAR AGENDA

5.1  Receive an update on the San Mateo 101 Express Lanes Project opening
schedule for the southern segment from Whipple Avenue to the Santa Clara
County line. (Verbal update provided at meeting). INFORMATION

5.2  Review and approval of Resolution SMCEL 22-04 authorizing the Chair to
execute the Cooperative Agreement Between the Bay Area Infrastructure
Financing Authority and the San Mateo County Express Lanes Joint Powers
Authority for the Operations and Maintenance for the San Mateo County US 101
Express Lane Project; for a term of 8 years and an amount not to exceed
$64,163,074. ACTION p. 1

5.3  Review and approval of Resolution SMCEL 22-05 authorizing Chair to execute the
Cooperative Agreement Between the Bay Area Toll Authority and San Mateo
County Express Lanes Joint Powers Authority for Operation of the US 101 Express
Lanes for an amount not to exceed $13,000,000. ACTION p. 73

5.4  Review and Approval of Resolution SMCEL 22-06 authorizing the Chair to execute
the Toll Facility Operations and Maintenance Agreement (Including Real Property
Lease) Between the State of California Department of Transportation and the San
Mateo County Express Lanes Joint Powers Authority (SMCEL-JPA) US 101

Express Lanes in San Mateo County for a term of 40 years. ACTION p. 96
REPORTS
a) Chairperson Report.
b) Member Communication.
C) Executive Council Report - Executive Council Verbal Report.

d) Policy/Program Manager Report.
WRITTEN COMMUNICATIONS
None.

NEXT REGULAR MEETING
February 11, 2022

ADJOURNMENT

PUBLIC NOTICING: All notices of San Mateo County Express Lanes Joint Powers Authority Regular
Board meetings, standing committee meetings, and special meetings will be posted at the San Mateo
County Transit District Office, 1250 San Carlos Ave., San Carlos, CA.

PUBLIC RECORDS: Public records that relate to any item on the open session agenda for a regular
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Board meeting, standing committee meeting, or special meeting are available for public inspection. Those
public records that are distributed less than 72 hours prior to a regular Board meeting are available for
public inspection at the same time they are distributed to all members, or a majority of the members, of the
Board. The Board has designated the location of 555 County Center, 5™ Floor, Redwood City, CA 94063,
for the purpose of making public records available for inspection. Please note this location is temporarily
closed to the public; please contact Mima Crume at mcrume@smcgov.org to arrange for inspection of
public records.

PUBLIC PARTICIPATION: Please refer to the first page of this agenda for instructions on how to
participate in the meeting. Persons with disabilities who require auxiliary aids or services in attending and
participating in this meeting should contact Mima Crume at (650) 599-1406, five working days prior to the
meeting date.

Written comments should be emailed in advance of the meeting. Please read the following instructions
carefully:

1. Your written comment should be emailed to mcrume@smcgov.org.

2. Your email should include the specific agenda item on which you are commenting or note that your
comment concerns an item that is not on the agenda.

3. Members of the public are limited to one comment per agenda item.

4. The length of the emailed comment should be commensurate with the two minutes customarily
allowed for verbal comments, which is approximately 250-300 words.

5. If your emailed comment is received at least 2 hours prior to the meeting, it will be provided to the
SMCELJPA Board members, made publicly available on the Express Lanes website along with the
agenda. We cannot guarantee that emails received less than 2 hours before the meeting will be read
during the meeting, but such emails will be included in the administrative record of the meeting.

Spoken comments will be accepted during the meeting through Zoom. Please read the following
instructions carefully:

1. The SMCEL-JPA Board meeting may be accessed through Zoom at the online location indicated at
the top of this agenda.

2. You may download the Zoom client or connect to the meeting using an internet browser. If using your
browser, make sure you are using a current, up-to-date browser: Chrome 30+, Firefox 27+, Microsoft
Edge 12+, Safari 7+. Certain functionality may be disabled in older browsers including Internet
Explorer.

3. You will be asked to enter an email address and name. We request that you identify yourself by your
name as this will be visible online and will be used to notify you that it is your turn to speak.

4. When the SMCEL-JPA Clerk or Chair call for the item on which you wish to speak, click on “raise
hand” and if you joined the meeting by phone, dial *9 to raise your hand. The Clerk will activate and
unmute speakers in turn. Speakers will be notified shortly before they are called on to speak.

5. When called, please limit your remarks to the time allotted.

If you have any questions about this agenda, please contact:
Mima Crume, Secretary - (650) 599-1406
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Backto Top

ITEM5.2

San Mateo County Express Lanes Joint Powers Authority
Agenda Report

Date: February 4, 2022

To: San Mateo County Express Lanes Joint Powers Authority (SMCEL-JPA) Board of
Directors

From:  Policy/Program Manager

Subject: Review and approval of Resolution SMCEL 22-04 authorizing the Chair to execute the Cooperative
Agreement Between the Bay Area Infrastructure Financing Authority and the San Mateo County
Express Lanes Joint Powers Authority for the Operations and Maintenance for the San Mateo County
US 101 Express Lane Project; for a term of 8 years and an amount not to exceed $64,163,074.

(For further information please contact Matthew Click, Policy/Program Manager, MClick@hntb.com.)

RECOMMENDATION

That the SMCEL-JPA Board of Directors review and approve Resolution SMCEL 22-04 authorizing the Chair
to execute the Cooperative Agreement Between the Bay Area Infrastructure Financing Authority and the San
Mateo County Express Lanes Joint Powers Authority for the Operations and Maintenance for the San Mateo
County US 101 Express Lane Project (BAIFA O & M Agreement); for a term of 8 years and an amount not to
exceed $64,163,074.

FiscAL IMPACT

The costs associated with approximately 5 months of the operations and maintenance (O & M) of the Express
Lanes were included in the amended Fiscal Year 2022 Budget of the SMCEL-JPA, along with estimated toll
revenues in the time period to cover these costs. Future annual budgets will include the annual O & M costs
associated with the BAIFA Agreement, as well as estimated annual toll revenues.

SOURCE OF FUNDS
N/A

BACKGROUND

In February 2019, upon recommendation from San Mateo Express County Lane Ad Hoc committee
members, both the TA and C/CAG Boards adopted resolutions to retain ownership of the Express
Lane project and contract with BAIFA to operate and maintain the express lanes on behalf of the SMCEL-JPA.

BAIFA, as the contracted express lanes operator, is responsible for:
» Collect toll transactions and traffic data
» Build Express Lanes trips and sends them to the Regional Customer Service Center (RCSC)
* Monitor system performance
* Provide roadway operations
» Maintain system equipment and software

The San Mateo US101 Express Lanes project is constructed in two segments: the southern segment from the
1
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San Mateo/Santa Clara County Line to Whipple Avenue in San Mateo County, and the northern segment from
Whipple to Interstate-380. The Southern Segment is now scheduled to open on February 11, 2022. With the
first segment opening, BAIFA will commence operations and maintenance of the toll system, backhaul
network, and civil assets.

Staff from both SMCEL-JPA and BAIFA have been in negotiation since the beginning of 2021. The BAIFA O
& M Agreement is comprised of 1) program management services to oversee the toll system and toll system
integrator; 2) express lanes operations, including responses to incidents, system audits, and performance
monitoring; 3) toll system maintenance; and 4) other express lanes maintenance, such as preventative roadway
and backhaul maintenance.

Some of the key provisions of the BAIFA O & M Agreement include:

1) The overall roles and responsibilities of each party related to maintenance and operation of the Express
Lanes including, risk management, data ownership and protection, performance monitoring; financial
management, and annual audits and reports in connection with the toll collection system.

2) The establishment of an Operations Management Team to monitor operations, track performance and
costs, address issues, and manage changes; and a process for Change Management.

3) The BAIFA O & M Agreement will commence on the date of the toll commencement of the Southern
Segment and shall remain in effect for eight (8) years after toll commencement of the Southern Segment.

4) The parties have agreed to a scope of services and terms for an estimated amount of $64.1 million over
the full term of the AGREEMENT. It is an estimate which includes both fixed and variable costs; variable
costs will be based on the number of trips and potential maintenance costs. Approximately one-third of
the costs are fixed costs, and the remaining two-thirds are variable costs.

ATTACHMENT

1) Resolution SMCEL 22-04
2) Cooperative Agreement with BAIFA for Operations and Maintenance for the San Mateo County US 101
Express Lanes Project
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RESOLUTION SMCEL 22-04

RESOLUTION OF THE BOARD OF DIRECTORS OF THE SAN MATEO COUNTY EXPRESS LANES
JOINT POWERS AUTHORITY (SMCEL-JPA) AUTHORIZING THE EXECUTION OF THE
COOPERATIVE AGREEMENT BETWEEN THE BAY AREA INFRASTRUCTURE FINANCING

AUTHORITY AND THE SAN MATEO COUNTY EXPRESS LANES JOINT POWERS AUTHORITY FOR
OPERATIONS AND MAINTENANCE FOR THE SAN MATEO COUNTY Us 101 EXPRESS LANE
PROJECT FOR A TERM OF 8 YEARS AND AN ESTIMATED CosT NOT To EXCEED $64,163,074

RESOLVED, by the Board of Directors of the San Mateo County Express Lanes Joint Powers
Authority (SMCEL-JPA) that,

WHEREAS, the San Mateo County Transportation Authority (SMCTA) and the City/County
Association of Governments (C/CAG) created the SMCEL-JPA (1) to apply to the California
Transportation Commission (CTC) pursuant to California Streets and Highways Code section 149.7
to build, own, administer and operate high-occupancy toll lanes or other toll facilities, including the
administration and operation of a value pricing program and exclusive or preferential lane facilities
for public transit, on US 101 between Interstate 380 and the Santa Clara/San Mateo County line (the
US-101 Express Lanes Project); (2) to jointly oversee the operations and administration of the US-
101 Express Lanes Project, and (3) to jointly exercise ownership rights over the 101 Project; and

WHEREAS, the SMCEL-JPA was granted approval by the California Transportation
Commission (CTC); and

WHEREAS, in February 2019, the SMCTA and C/CAG approved resolutions 2019-3 and 19-
10, respectively, to contract with the Bay Area Infrastructure Financing Authority (BAIFA) to
operate the express lanes behalf of the SMCEL-JPA; and

WHEREAS, on June 11, 2021, the SMCEL-JPA adopted a Resolution SMCEL 21-10 for the
Toll Ordinance for the Administration of Tolls and Enforcement of Toll Violations for the San
Mateo County US 101 Express Lanes, and

WHEREAS, SMCEL-JPA staff and BAIFA have negotiated a Cooperative Agreement
Between the Bay Area Infrastructure Financing Authority and the San Mateo County Express Lanes
Joint Powers Authority for the Operations and Maintenance for the San Mateo County US 101
Express Lane Project (the Cooperative Agreement); and

WHEREAS, the Cooperative Agreement has a term of 8 years and includes variable and
fixed costs estimated at $64,163,074 that will be paid for with toll revenues; and

Now THEREFORE BE IT RESOLVED, by the SMCEL-JPA Board of Directors that the Chair
is authorized to execute the Cooperative Agreement Between the Bay Area Infrastructure Financing
Authority and the San Mateo County Express Lanes Joint Powers Authority for the Operations and
Maintenance for the San Mateo County US 101 Express Lane Project; for a term of 8 years and an
amount not to exceed $64,163,074; and further authorize the Executive Council to make revisions
prior to execution, subject to approval by the SMCEL-JPA Legal Counsel.

PAssSeED, APPROVED, AND ADOPTED, THIS 4™ DAY FEBRUARY 2022.

Diane Papan, Chair 3



Backto Top

COOPERATIVE AGREEMENT
Between
BAY AREA INFRASTRUCTURE FINANCING AUTHORITY
and
SAN MATEO COUNTY EXPRESS LANES JOINT POWERS AUTHORITY,
for

OPERATIONS AND MAINTENANCE FOR THE SAN MATEO COUNTY
US 101 EXPRESS LANE PROJECT

This COOPERATIVE AGREEMENT (“Agreement”) entered into and effective as of

, 2022 is between the BAY AREA INFRASTRUCTURE FINANCING
AUTHORITY (referred to herein as “BAIFA”) and the SAN MATEO COUNTY EXPRESS
LANES JOINT POWERS AUTHORITY (referred to herein as “SMCELJPA”), together herein
referred to as “PARTIES.”

RECITALS

WHEREAS, the San Mateo County US 101 Express Lanes Project (“PROJECT”), a jointly
sponsored project by the San Mateo County Transportation Authority (SMCTA), the
City/County Association of Governments of San Mateo County (C/CAG), and the California
Department of Transportation (Caltrans), as defined in the three-party Cooperative Agreements,
04-2687 and 04-2733, dated July 11, 2018 and June 6, 2019, respectively, is designed to alleviate
congestion and increase person throughput on US 101 in San Mateo County by (1) converting an
existing HOV lane to an Express Lane from the Santa Clara County line to Whipple Avenue in
San Mateo County, and (2) constructing a new Express Lane from Whipple Avenue in San
Mateo County to Interstate 380 in San Mateo County; and

WHEREAS, the SMCELJPA was created, pursuant to the California Joint Exercise of Powers
Act, consisting of Sections 6500 through 6599.2 of the California Government Code, to oversee
the operations and administration of the PROJECT, and exercise the PROJECT ownership
rights; and

WHEREAS, BAIFA is a Joint Powers Authority between the Metropolitan Transportation
Commission (MTC) and the Bay Area Toll Authority (BATA) created in 2006, created pursuant
to the California Joint Exercise of Powers Act; and

WHEREAS, the California Transportation Commission (CTC) authorized MTC to develop
and operate toll lanes as described in the “Bay Area Express Lanes Public Partnership
Application for High Occupancy Toll Lanes” on September 28, 2011; and

WHEREAS, pursuant to California Streets and Highways Code Sections 143 and 149.7, MTC
Resolution No. 4807, approved on March 27, 2013, and BAIFA Resolution No. 4, approved on
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April 24, 2013, MTC was authorized to delegate and BAIFA authorized to accept MTC’s CTC-
granted authority to develop and operate toll lanes; and

WHEREAS, on August 14, 2019, CTC granted SMCELJPA approval under Streets and
Highways Code Section 149.7, as amended by Assembly Bill (AB) 194, to build and own the
San Mateo County US 101 express lanes; and

WHEREAS, the PARTIES desire that BAIFA and (i) its TOLL SYSTEM
INTEGRATOR (TSI) for operations and maintenance of the TOLL SYSTEM and (ii) its TOLL
SYSTEM MANAGER for management of the TOLL SYSTEM INTEGRATOR, and (iii) its
REGIONAL OPERATIONS CENTER (ROC) OPERATOR for operations of the express lane,
and (iv) its BACKHAUL MAINTENANCE and ROADWAY CONTRACTOR for maintenance
of the backhaul infrastructure be responsible for operations and maintenance of the BACKHAUL
NETWORK COMMUNICATIONS and the administrative tasks, and oversight required for
operations and maintenance (as defined in Article 1 and further in Appendix A, Scope of Work)
for the PROJECT; and

WHEREAS, the Southern Segment of the PROJECT (converting an existing HOV lane
to an Express Lane from the Santa Clara County line to Whipple Avenue in San Mateo County)
is scheduled for toll commencement prior to the toll commencement on the Northern Segment of
the PROJECT (constructing a new Express Lane from Whipple Avenue in San Mateo County to
Interstate 380 in San Mateo County); and

WHEREAS, the PARTIES intend for this Agreement to be effective for eight years from
toll commencement of the PROJECT’s Southern Segment; and

WHEREAS the PARTIES have an Agreement for the Implementation of the PROJECT
dated June 26, 2019 and amended on May 27, 2020; and

WHEREAS, the PARTIES desire that SMCELJPA will approve and maintain tolling and
violation policies that provide for seamless experience by travelers and consistency with the
operations of the other Express Lanes in the region, including the Santa Clara Valley
Transportation Authority (VTA), Alameda County Transportation Commission (ACTC), and
BAIFA facilities, as stated in SMCELJPA’s CTC Application.

NOW, THEREFORE, the PARTIES agree as follows:
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ARTICLE 1 - DEFINITIONS

Unless the context otherwise specifies or requires an alternate meaning, for the purposes
of this Article and the associated Agreement, the following terms shall have the meaning
as set forth below:

BACKHAUL NETWORK COMMUNICATIONS is the fiber optic-based
communications network utilized by the express lanes to transport data within express lane
corridors, between express lanes corridor and HOST data centers. The network is made up of
two parts: 1) the corridor fiber optic network that runs along US 101 connecting to
communication hubs; and ii) BAIFA’s long-haul leased communication services (e.g. BART
fiber and AT&T lease lines) connecting the corridor fiber optic network to the HOST.

BACKHAUL MAINTENANCE and ROADWAY CONTRACTOR is the contractor(s)
responsible for the maintenance of the backhaul components, associated backhaul civil
infrastructure, and other civil infrastructure on the roadway as described in Appendix A,
Scope of Work.

BACKHAUL LOGICAL NETWORK MAINTENANCE is the monitoring and
maintenance of the backhaul networking devices and software for availability, security
incidents, access, and system outages.

DESIGN CHANGES are changes made to the TOLL SYSTEM and/or BACKHAUL
NETWORK COMMUNICATIONS during the operations and maintenance phase that
require deliberate planning and work on the part of BAIFA and TSI to manage the potential
impacts to core services, risk, cost, and schedule.

HOST includes all computer systems, software, and servers that process traffic data from the
ROADSIDE SYSTEM to determine the toll, build trip transactions, apply the toll to the trip
transactions, send trip transactions to the FasTrak® REGIONAL CUSTOMER SERVICE

CENTER for posting to FasTrak® customer accounts, and run all system reports.

ROADSIDE SYSTEM are all systems located along the roadside in the express lane
corridor that are required to support tolling, namely the system or systems specifically
installed to collect tolls electronically and monitor the flow of traffic and/or communicate
with motorists. ROADSIDE SYSTEM includes Automatic Vehicle Identification system,
Automatic Vehicle Detection, Violation Enforcement System (VES), Variable Toll Message
Sign (VTMS) system; and is comprised of inventory such as readers, lane controllers,
software, lateral fiber, conduits, cameras, toll-related sign panels/structures, Variable Toll
Message Signs (VTMS), gantries, and UPS cabinets and service enclosures added
specifically for toll-related operations. ROADSIDE SYSTEM does not include the fixed non-
toll related signage, such as, traffic signs, delineators, and road markings.

REGIONAL CUSTOMER SERVICE CENTER means the facility operated by the Bay
Area Toll Authority (BATA) directly or through BATA’s contractor or vendor for the
FasTrak® System. BATA is not a party to this Agreement.
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REGIONAL OPERATIONS CENTER (ROC) OPERATOR is the contractor responsible
for the operations of the express lane and monitoring of the TOLL SYSTEM as described in
Appendix A, Scope of Work.

TOLL SYSTEM includes all systems (including HOST and ROADSIDE SYSTEM)
specifically installed to collect tolls electronically and monitor the flow of traffic and/or
communicate with motorists. TOLL SYSTEM includes Automatic Vehicle Identification
system, Automatic Vehicle Detection, Violation Enforcement System (VES), Variable Toll
Message Sign (VIMS) system; and is comprised of inventory such as readers, computer
systems, software, and servers that process and send transactions to the FasTrak® Customer
Service Center for posting to FasTrak® customer accounts, cameras, toll-related sign
panels/structures, controller and universal power supply cabinets and service enclosures
added specifically for toll-related operations. TOLL SYSTEM does not include the fixed
non-toll related signage, such as, traffic signs, delineators, and road markings.

TOLL SYSTEM INTEGRATOR (TSI) is BAIFA’s contractor responsible for designing,
developing, installing, testing, and maintaining the TOLL SYSTEM.

TOLL SYSTEM MANAGER is the consultant responsible for operational planning and
TOLL SYSTEM management as specified in Sections 1 of Appendix A, Scope of Work.
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ARTICLE 2 - GENERAL PROVISIONS

2.1 Governance
PARTIES agree to cooperate with one another to accomplish the purposes of this Agreement,
and to confer in advance on policy matters and proposed changes to operations and maintenance
as it relates to this Agreement.

Each PARTY shall require the coordination between their respective contractors to facilitate
successful operations and maintenance of the PROJECT. Each PARTY agrees to respond timely
to all reasonable requests from another PARTY for any rights, material, and information as may
be required by the requesting PARTY to successfully perform its obligations under this
Agreement. Each PARTY further agrees to promptly provide documentation, reports, and
information pursuant to such reasonable requests. Notwithstanding this commitment, the
PARTIES may withhold material and information subject to any claims of privilege or
limitations any PARTY may have as a result of agreements with other persons or entities.

2.1.1 Operations Management Team
PARTIES agree to establish an Operations Management Team (OMT) to monitor operations,
track performance and costs, address issues, and manage changes. The OMT will include at least
one staff member from the SMCELJPA and BAIFA; additional attendees may be identified to

provide technical or operational support.

In the event any issues require escalation, the OMT members will be responsible for escalating
within their respective agencies for resolution.

Upon execution of the Agreement, the OMT will meet monthly to coordinate technical,
operational, and funding aspects of the project, and management change and issue resolution.
Responsibilities of the OMT include:
e Review monthly reports on the operational aspects and performance of the
PROJECT and address issues, trends, and changes
e Review maintenance trends and costs, and performance by BAIFA and BAIFA
contractor(s)
e Discuss ROC contractor performance and any changes to the ROC, such as
pricing, operating procedures, incident management, etc. that impact the
PROJECT
e Manage TOLL SYSTEM and BACKHAUL NETWORK COMMUNICATIONS
design updates, enhancement, and changes that impact the PROJECT
e Review revenue, loss, leakage, and effectiveness of the pricing approach
(dynamic algorithm)
e Review changes to business requirements and configuration for the TOLL
SYSTEM
e Review PROJECT costs, including variations to expected monthly expenses
e Ensure the PROJECT is appropriately resourced and that resources are properly
utilized
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e Manage the approval process of PROJECT changes to scope, schedule, and
budget via Amendment and pursuant to Article 2.1.2

e Discuss potential and actual policy changes that impact the PROJECT

e Identify and initiate the escalation of unresolved issues to SMCELJPA and
BAIFA executives for negotiation and decision

BAIFA shall administer all express lanes operations as described in this Agreement but will
consult and take under advisement input from SMCELJPA regarding administrative matters that
impact the PROJECT. The SMCELIJPA shall retain final decision-making rights for toll policies
but shall consult and take under advisement input from BAIFA regarding policies that may
potentially disrupt or negatively impact ongoing daily operations of the express lanes. Prior to
enaction of any such change in toll policy, SMCELJPA and BAIFA shall mutually agree in
writing on a cost and schedule for implementation.

2.1.2 Change Management
Any substantive material changes in the activities to be performed under this Agreement, or in
the terms thereof, shall be incorporated in duly-executed written amendments, which shall
specify the changes in work performed and any adjustments in compensation and schedule.

BAIFA shall be responsible for the cost of any TOLL SYSTEM or BACKHAUL NETWORK
COMMUNICATIONS DESIGN CHANGES that are at the request of BAIFA and serve no
material benefit to SMCELJPA or the PROJECT. BAIFA shall notify SMCELJPA of any TOLL
SYSTEM or BACKHAUL NETWORK COMMUNICATIONS DESIGN CHANGES that may
impact the PROJECT.

SMCELIJPA shall be responsible for the cost of any TOLL SYSTEM or BACKHAUL
NETWORK COMMUNICATIONS DESIGN CHANGES that are solely for the benefit of
SMCELIJPA (including but not limited to equity programs and custom reports) or the PROJECT.
SMCELJPA shall be responsible for the cost of any testing specific to the PROJECT for TOLL
SYSTEM or BACKHAUL NETWORK COMMUNICATIONS DESIGN CHANGES that are
not caused by SMCELJPA or BAIFA but are caused by an external party to this Agreement and
deemed necessary by the PARTIES.

PARTIES shall discuss whether the requested DESIGN CHANGE benefits one PARTY or both
PARTIES and if the DESIGN CHANGE benefits both PARTIES, amount of the DESIGN
CHANGE to be borne by each PARTY.

For changes recommended or required by a contractor of BAIFA and demonstrated to be
mutually beneficial to both PARTIES, PARTIES may share costs based upon a fair, agreed upon
allocation to be determined for each change.

Amendment of this Agreement shall occur solely pursuant to Article 2.1.3, and nothing in Article
2.1.2 shall be interpreted to effectuate an amendment or require any PARTY to consent to
amendment or modification to the express terms of this Agreement.
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2.1.3 Amendments
All such changes shall be incorporated in written amendments, which shall specify the changes in
work performed and any adjustments in compensation and schedule. The PARTIES may amend
this Agreement for future phases of PROJECT, or other change conditions during operations and
maintenance.

2.2 Term of Agreement
This Agreement shall commence on the date of the toll commencement of the Southern Segment
and shall remain in effect for eight (8) years after toll commencement of the Southern Segment.
Within one (1) month after the five-year anniversary of toll commencement of the PROJECT’s
Southern Segment, the PARTIES agree to begin discussions regarding whether the PARTIES
intend to extend this Agreement beyond the eight-year term.

2.2.1 Termination for cause
If a PARTY fails to perform as specified in this Agreement, the other PARTY may terminate this
Agreement for default. No such termination shall become effective if the PARTY receiving the
notice cures the default within thirty (30) days after receipt of a notice of termination or cures the
default within a mutually agreed upon extension deadline. The PARTIES shall agree, in writing,
to any cure extension date. All outstanding items of performance relating to this Agreement
shall be settled and transitioned within a mutually agreed upon period of time, not to exceed two
(2) years of the effective date of termination, to allow SMCELJPA time to procure the
contractors and services provided by BAIFA under this agreement.

2.2.2  Termination for convenience
Either PARTY shall have the right to terminate this Agreement for convenience, at any time,
upon sixty (60) days advance written notice to the other PARTY. All outstanding items of
performance relating to this Agreement shall be settled and transitioned within a mutually agreed
upon period of time, not to exceed two (2) years of the effective date of termination, to allow
SMCELJPA time to procure the contractors and services provided by BAIFA under this
Agreement.

2.2.3 End of Agreement (Transition Requirements)
BAIFA shall perform the end of Agreement responsibilities and accomplish a complete transition
of the PROJECT from BAIFA to SMCELIJPA, or to any replacement provider designated by
SMCELIJPA.

Upon such transition and within a reasonable time-period, BAIFA shall provide all PROJECT
data in accordance with the data ownership requirements as stated in Article 2.3, from project
conception (excluding data that is unavailable due to state or federal regulatory requirements or
BAIFA’s retention policies), to the SMCELJPA in the format provided by the contractor that is
free of additional costs or licensing requirements, to the extent there is no unreimbursed cost to
BAIFA.

BAIFA shall cooperate in developing and implementing a transition plan with SMCELJPA or

such SMCELJPA-designated replacement provider and promptly take all steps reasonably
required to assist in effecting a complete and seamless transition. The transition plan shall

10
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include all, but not be limited to, the following: a listing of all systems, hardware and software,
on which training will be required; and a training schedule. Such training shall include training
of SMCELIJPA personnel or of a third-party contractor in the operation of the PROJECT
systems. BAIFA shall also provide the most current PROJECT documentation in its native file
format.

BAIFA shall provide all instructors, literature, training aids, and equipment reasonably necessary
to train personnel to operate and maintain the PROJECT, which shall be turned over to
SMCELIJPA at the termination of the Agreement.

BAIFA shall provide all PROJECT assets maintained by BAIFA in a state of good repair, subject
to BAIFA’s sole discretion in the determination of normal wear and tear and the remaining
useful life of the project assets. Upon receipt, SMCELJPA shall acknowledge that all PROJECT
assets are received in the state as identified by BAIFA.

BAIFA will use a reasonable effort to prevent an interruption in the operations and maintenance
of the PROJECT. In the event BAIFA’s contractors cause monetary loss or damage to
SMCELIJPA, BAIFA shall support efforts to recover loss due to contractor negligence or non-
performance. Nothing in this Agreement shall be interpreted to be an undertaking by BAIFA to
accept monetary liability to SMCELJPA for loss of revenue.

In the event of the need for an end to the agreement, both PARTIES shall convene to establish a
scope, budget, and timeline for End of Agreement services.

2.2.4 End of BAIFA’s Agreement with Contractors
BAIFA shall notify SMCELJPA in advance of any changes in the terms of its agreements with
contractors BAIFA utilizes in this Agreement and/or of any new procurements to replace a
current contractor under this Agreement. BAIFA agrees to consult SMCELJPA on new
procurements and provide all information and documentation related to terms and requirements
that would have a positive or negative impact on the PROJECT. BAIFA may at any point choose
to self-perform work that is currently contracted through third parties.

At least one (1) year prior to expiration of the term of a BAIFA agreement with its TSI, the
PARTIES shall meet to discuss options related to renewal or selection of a new TSI, should the
TSI contract with BAIFA expire prior to system transition to SMCELJPA.

2.3 Data Ownership
SMCELJPA is the sole owner of toll transaction and traffic data (such as transactions, events,
and reports) collected or generated on the PROJECT (“PROJECT Data”). BAIFA shall provide
PROJECT Data, in the existing format provided by its contractor, free of additional costs or
licensing requirements, to the extent there is no unreimbursed cost to BAIFA. Nothing in this
paragraph shall restrict BAIFA’s ability to remove or redact data to which the SMCELJPA has
no right of access. When SMCELJPA staff submits a request to BAIFA for data, BAIFA will
provide the requested data in the available formats. BAIFA will acknowledge SMCELJPA’s
PROJECT Data requests within three (3) business days during business hours. SMCELJPA will
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be responsible for any costs associated with providing access to data in formats other than what
is currently provided by TSI to BAIFA staff and its contractors, or that may be incurred to
provide SMCELJPA with mutually agreed upon direct access to PROJECT Data, which costs
shall be determined in the future when costs are known, or a mutually agreeable basis between
SMCELIJPA and BAIFA, and in accordance with Article 2.1.2, Change Management.

With the exclusion of PROJECT data, all other data, reports, surveys, drawings, software (object
or source code), electronic databases, and any other information, documents or materials
(“BAIFA Data”) made available to SMCELJPA by BAIFA for use by SMCELJPA in the
performance of this Agreement shall remain the property of BAIFA and shall be returned to
BAIFA at the completion or termination of this Agreement. No license to such BAIFA Data,
outside of the services to be provided by SMCELJPA under this Agreement, is conferred or
implied by SMCELJPA’s use or possession of such BAIFA Data.

With the exclusion of PROJECT data, all other data, reports, surveys, drawings, software (object
or source code), electronic databases, and any other information, documents or materials
(“SMCELJPA Data”) made available to BAIFA by SMCELIJPA for use by BAIFA in the
performance of this Agreement shall remain the property of SMCELJPA and shall be returned to
SMCELIJPA at the completion or termination of this Agreement. No license to such SMCELJPA
Data, outside of the services to be provided by BAIFA under this Agreement, is conferred or
implied by BAIFA’s use or possession of such SMCELJPA Data.

SMCELIJPA will provide uninhibited access to the PROJECT Data. BAIFA shall use PROJECT
Data for the sole purpose of operating and maintaining the PROJECT. BAIFA shall notify
SMCELIJPA prior to using PROJECT Data for the purpose of improving the Bay Area Express
Lane Network.

2.4 Confidentiality
“Confidential Information” includes:

a) All information regarding BAIFA toll operations, software, data, encryption
methods, processing techniques, network architecture, security and procedures, including but not
limited to, source code, source code documentation, writings, documents (electronic or hard
copy), databases, drawings, passwords, Ethernet or IP addresses, and any record-bearing media
containing or disclosing such information, which is disclosed by BAIFA to SMCELJPA; and

b) All information (i) marked as “Confidential” or for which a similar notice has
been provided to the receiving party by the disclosing party before, during, or promptly after
disclosure of the information; or (ii) if disclosed in a manner in which the disclosing party
reasonably communicated that the disclosure should be treated as confidential, whether or not the
specific designation “Confidential” or any similar designation is used.

Confidential Information may be proprietary to BAIFA, SMCELJPA or a third-party contractor
not party to the Agreement.

Confidential Information does not include information that:
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a) Is publicly known at the time of disclosure or later becomes publicly known
through no breach of this Agreement by the receiving party, provided that Confidential
Information shall not be deemed to be publicly known merely because any part of said
information is embodied in general disclosures or because individual features, components or
combinations thereof are now known or may become known to the public; or

b) Was, as between the receiving party and the disclosing party, lawfully in the
receiving party’s possession prior to receipt from the disclosing party without obligation of
confidentiality or is lawfully obtained by the receiving party from third parties whom the
receiving party reasonably believes obtained it lawfully; or

C) Is independently developed by the receiving party without use of or access to the
disclosing party’s Confidential Information.

During the term of the Agreement, it may be necessary for one PARTY to disclose or make
Confidential Information available to the other PARTY. The receiving party agrees to use all
such Confidential Information solely in connection with the Agreement and to hold all such
information in confidence and not to disclose, publish, or disseminate the same to any third
party, other than those of its directors, commissioners, officers, employees, or agents with a need
to know, without the prior written consent of the disclosing party, except as required by a court
of competent jurisdiction, or as otherwise required by law. The PARTIES agree to take
reasonable precautions to prevent any unauthorized use, disclosure, publication, or dissemination
of such Confidential Information.

A PARTY may disclose the Confidential Information of the other PARTY to the extent it is
required to be disclosed by law in accordance with a judicial or other governmental order,
including a search warrant or subpoena compliance with which is mandated by applicable law
(“Process”), to the extent of and for the purposes of such Process; provided that (i) the receiving
party immediately notifies the disclosing party of such Process; and (ii) the receiving party shall
not produce or disclose Confidential Information in response to the Process unless the disclosing
party has: (a) requested protection from the legal or governmental authority requiring the Process
and such request has been denied, (b) consented in writing to the production or disclosure of the
Confidential Information in response to the Process, or (c) taken no action to protect its interest
in the Confidential Information within 14 business days after receipt of notice from the receiving
party of its obligation to produce or disclose Confidential Information in response to the Process,
or earlier if required by the Process.

The PARTIES agree to require any agents or third parties to whom Confidential Information
must be disclosed to execute a nondisclosure agreement that incorporates the substantive
requirements of this article, the terms of which will be provided in advance to the other party for
review and comment.

BAIFA, SMCELJPA, and their respective contractors and consultants may have access to
Personally Identifiable Information ("PII") in connection with this AGREEMENT, including toll
tag numbers, license plate information, trip records, and travel pattern data associated with the
PROJECT. Both PARTIES agree to comply, and shall require their contractors to comply, with
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all laws, statutes, and regulations related to the handling and retention of PII, including but not
limited to Streets & Highways Code Section 31490.

2.5 General Indemnification
It is understood and agreed that each PARTY will fully defend, indemnify, and save harmless the
other PARTY and all of its board members, commissioners, officers, agents, and employees
from all claims, suits, or actions which arise out of the (a) negligent or otherwise wrongful acts
or omissions of the indemnifying PARTY and/or its board members, commissioners, officers,
agents or employees, or (b) the indemnifying PARTY’s breach of this Agreement. This duty of
indemnification shall not extend to the PARTIES’ respective contractors, or such contractors’
agents, officers or employees.

However, with respect to personal injury and property damage, SMCELJPA shall indemnify,
defend and hold harmless BAIFA and its board members, commissioners, officers, agents, and
employees from any and all claims for or from loss of life or damage or injury to any person or
property of any person or entity, including users of the SMCELJPA toll facilities and their
passengers, arising out of, connected with or incidental to, directly or indirectly, the use,
maintenance, or operation of the Express Lanes including the in-lane equipment and toll
collection hardware and software systems, other than claims or damage or injury proximately
caused by BAIFA’s gross negligence or willful misconduct in performing physical work in the
lane, which such exception shall not apply if work is in connection with a project constructed
based on designs prepared or approved by entities other than BAIFA, the Bay Area Toll
Authority, or the Metropolitan Transportation Commission.

Obligations to indemnify, defend and hold harmless shall survive the termination or expiration of
this Agreement.

2.5.1 Contractors
Each PARTY shall contractually require its contractors and consultants to include the other
PARTY as an indemnitee and additional insured with respect to services provided pursuant to
this Agreement. BAIFA contractors subject to this requirement include: (i) TOLL SYSTEM
INTEGRATOR and (ii) TOLL SYSTEM MANAGER and (iii) REGIONAL OPERATIONS
CENTER OPERATOR (iv) and BACKHAUL MAINTENANCE AND ROADWAY
CONTRACTOR.

2.6 Insurance
Neither BAIFA nor its contractors shall have responsibility to insure the equipment owned by
SMCELIJPA.

2.7 Authority and Observance of Laws
Each individual executing this Agreement on behalf of a PARTY represents and warrants that he
or she is duly authorized to execute this Agreement on behalf of said PARTY and that this
Agreement is binding upon the PARTY in accordance with its terms.

SMCELIJPA certifies that there is no legal impediment to its engagement with BAIFA in this
Agreement, and that there is no pending or threatened litigation which might in any way

11
14



Backto Top

adversely affect the PROJECT or the ability of SMCELJPA to operate and maintain the
PROJECT or its respective portion thereof.

SMCELJPA shall comply with any and all applicable laws, statutes, ordinances, rules,
regulations, and procedural requirements of any national, state, or local government, and of any
agency of such government, including but not limited to BAIFA, that relate to or in any manner
affect SMCELJPA’s performance of its obligations under this Agreement. SMCELJPA agrees to
procure all necessary licenses and permits to operate as contemplated in this Agreement. BAIFA
may request, and SMCELIJPA shall provide to BAIFA, evidence of the licenses and permits at
any time.

BAIFA agrees to procure all necessary licenses and permits to operate as contemplated in this
Agreement. BAIFA shall secure and maintain the necessary Federal Communications
Commission site licenses on behalf of SMCELJPA in order to operate automatic vehicle
identification equipment to read FasTrak® transponders. SMCELJPA shall be named as the
licensee and may request evidence of the licenses and permits at any time.

2.8 Cooperation
The PARTIES shall consult with one another promptly and regularly regarding any known
technical questions and problems that may arise with the PROJECT, including but not limited to
the transmission of data, reporting requirements, and payments. The PARTIES shall provide one
another promptly with all documentation, reports, and information which the other PARTY may
reasonably request in order to fulfill its obligations under this Agreement, subject to any claims
of privilege or limitations either PARTY may have as a result of agreements with other persons
or entities.

2.9 Records
Excepting PII, which shall be retained for no longer than the timeframe specified in Appendix D,
Privacy and Security of Data, the PARTIES shall maintain complete and adequate books,
records, documents, and accounts directly pertinent to performance under this Agreement for a
period of three (3) years following the final transaction processed under this Agreement, to the
extent that BAIFA has retained data for its own audit purposes. The PARTIES shall have access
to such books, records, documents, and accounts during the term of this Agreement and for said
following three (3) year period for purposes of inspection, auditing and copying. PARTIES shall
have the right to request an independent third-party review and audit at expense of the requesting
PARTY.

2.10 Notices
Except for invoices submitted by BAIFA pursuant to Article 3.7.2, any notices permitted or
required to be given hereunder to either PARTY by the other shall be deemed given when made
in writing and delivered, mailed, emailed or faxed to such PARTY at their respective addresses
as follows:
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To BAIFA:

Stephen Wolf

Bay Area Infrastructure Finance Authority
375 Beale Street, Suite 800

San Francisco, CA 94105

Phone: 415-778-5368

Email: swolf(@bayareametro.gov

To SMCELJPA:

Sean Charpentier

Executive Director

City/County Association of Governments of San Mateo County
555 County Center, 5th Floor

Redwood City, CA 94063

Phone: (415) 370-2174

Email: scharpentier@smcgov.org

2.11 Third-Party Beneficiaries
Except as specifically provided herein, nothing in the provisions of this Agreement is intended to
create duties or obligations to or rights in third parties not party to this Agreement or affect the
legal liability of either party to the Agreement by imposing any standard of care with respect to
the electronic toll collection operations different from the standard of care imposed by law.

2.12 Assignment
No PARTY shall assign this Agreement, or any part thereof without the other PARTIES’ prior
written consent; any attempts to assign this Agreement without the other PARTIES’ prior written
consent shall be void and unenforceable, except as may be provided by statute.

2.13 No Waiver of Provisions
Either Party’s failure to exercise or delay in exercising any right or remedy under this Agreement
shall not constitute a waiver of such right or remedy or any other right or remedy set forth herein.
Either Party’s waiver of any right or remedy under this Agreement shall not be effective unless
made in a writing duly executed by an authorized officer of the Party, and such waiver shall be
limited to the specific instance so written and shall not constitute a waiver of such right or
remedy in the future or of any other right or remedy under this Agreement.

2.14 Severability
If any provision of this Agreement is determined by a court of competent jurisdiction to be
invalid or unenforceable, the remainder of this Agreement shall not be affected, but shall remain
binding and effective as against SMCELJPA and BAIFA.

2.15 Governing Law
This Agreement shall be governed by the laws of the State of California.

2.16 Dispute Resolution
Appendix B, Dispute Resolution, is incorporated by this reference as though set forth in full.
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2.17 Entire Agreement
This Agreement constitutes the entire agreement of the PARTIES and there are no other oral or
extrinsic understandings of any kind. This Agreement may not be altered, amended or modified
in any manner except by a subsequent written instrument duly executed by BAIFA and
SMCELIJPA.
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ARTICLE 3 - TOLL OPERATIONS and MAINTENANCE

3.1 Scope of Services
BAIFA shall perform the scope of work in Appendix A, Scope of Work. Work may be performed
by BAIFA, or BAIFA may hold, administer and manage the contracts for services, including but
not limited to (i) TOLL SYSTEM INTEGRATOR, (ii)) TOLL SYSTEM MANAGER, (iii)
REGIONAL OPERATIONS CENTER OPERATOR, and (iv) BACKHAUL MAINTENANCE
and ROADWAY CONTRACTOR.

In pursuit of the service detailed in Appendix A, Scope of Work, BAIFA shall comply with any
and all applicable laws, statutes, ordinances, rules, regulations, and procedural requirements of
any national, state, or local government, and of any agency of such government including but not
limited to SMCELIJPA that relate to or in any manner affect BAIFA’s performance of its
obligations under this Agreement.

SMCELJPA shall assist in resolving any potential issues between BAIFA’s contractor(s) and
other parties, including Caltrans, during operations and maintenance of the PROJECT.

3.2 Program and Systems Management
Program and system management support of the PROJECT may be provided by BAIFA directly
or through support of a TOLL SYSTEM MANAGER, as detailed in Appendix A, Scope of
Work.

3.3 Toll System Operations and Maintenance
BAIFA shall provide services and manage any associated agreements for operations,
maintenance, and potential changes to the TOLL SYSTEM for the PROJECT as detailed in
Appendix A, Scope of Work.

3.3.1 Ownership
Title to all ROADSIDE SYSTEM hardware and supplies purchased for the PROJECT and still
useful in the operation of the PROJECT shall pass to SMCELJPA at the end of the Corridor
warranty period as defined in Contract Change Order 14 of BAIFA’s TSI Contract. The warranty
period shall commence with BAIFA’s approval of the TSI’s successful operations test, and
BAIFA shall notify SMCELJPA as each segment of the Corridor comes online and before
warranty period commencement. Following the warranty period, BAIFA shall facilitate the
transfer of ownership of hardware and supplies to SMCELJPA.

BAIFA shall own the HOST, and subject to the terms of its existing contract with its TSI, pass
through to SMCELJPA the terms and rights afforded in third-party contract(s) for the TOLL
SYSTEM software, hardware, and interfaces licenses, including a nonexclusive, royalty-free,
irrevocable, perpetual, assignable license to use, copy, modify, create derivative works based on,
publish, or disclose TSI software (including without limitation Source Code and Source Code
documentation for such Software) for the benefit and operation of the PROJECT. The
administration of these pass-through provisions shall be defined in a separate agreement.
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3.3.2  Access to Systems and Data
Currently, access to the TOLL SYSTEM cannot be segregated by corridor. BAIFA will run data
queries on behalf of SMCELIJPA, or establish automated query scripts for regular reports needed
with mutually agreeable frequency, until such time that a mutually agreeable methodology for
direct access can be granted to SMCELJPA for project specific data. Any costs associated with
the establishment of any direct access system shall be determined in the future on a mutually
agreeable basis at the time a methodology is decided upon, and in accordance with Article 2.1.2,
Change Management.

In the event the TSI is able to provide such separation by corridor that is mutually agreeable to
both BAIFA and SMCELJPA, the TOLL SYSTEM portals may be modified to allow
SMCELJPA direct access. Any costs for such system modification shall be determined at the
time cost is known and shall be paid for on a mutually agreeable basis between SMCELJPA and
BAIFA, and in accordance with Article 2.1.2, Change Management. At such time, BAIFA would
provide secure access to the TOLL SYSTEM for PROJECT-specific data and information, using
then-existing and available portals and protocols to allow SMCELJPA to remotely access,
collect, and save PROJECT Data, subject to the ability to restrict access to BAIFA PII. BAIFA
will provide training materials or guidance based on the assigned roles for SMCELJPA and any
designated representatives. BAIFA would respond to system access requests from SMCELJPA
in a timely manner.

3.3.3 System Changes
When possible, BAIFA shall provide SMCELJPA with 60 days advance notification of expected
and planned system changes that may potentially impact revenue collection or operational
functionality on the PROJECT. Upon request, BAIFA shall provide documentation for
requirements, system design, or test plans and results related to the change.

In the event SMCELJPA requests a system change for the PROJECT, SMCELJA and BAIFA
shall collaborate on specific business requirements that are expected to be operationalized
through the system change, and identify requirements, design elements, performance metrics,
and terms related to data access, management, or reporting. BAIFA shall provide a scope,
schedule, and budget for requested changes for SMCELJPA’s concurrence via the OMT (see
Article 2.1.1, Operations Management Team).

SMCELJPA and BAIFA shall cooperate and coordinate on system-wide changes at the time
potential changes are identified through the OMT meetings and communications, and in
accordance with Article 2.1.2, Change Management.

3.4 Backhaul Network Monitoring and Maintenance
BAIFA shall provide BACKHAUL NETWORK COMMUNICATIONS monitoring and
maintenance services as detailed in Appendix A, Scope of Work. Through the OMT (Section
2.1.1, Operations Management Team), BAIFA and SMCELJPA shall mutually agree on
notifications for planned and unexpected outages.
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When possible, BAIFA shall provide SMCELJPA with 60 days advance notification on changes
that may potentially impact the PROJECT via the OMT (Section 2.1.1, Operations Management
Team).

3.5 Roadway Operations
BAIFA shall provide services through the ROADWAY OPERATIONS CENTER OPERATOR
to monitor, manage, and report on roadway operations as detailed in Appendix A, Scope of
Work.

When possible, BAIFA shall provide SMCELJPA with 60 days advance notification on changes
that may potentially impact the PROJECT via the OMT (Section 2.1.1, Operations Management
Team).

3.6 Toll Revenue
BAIFA will provide toll system services that operate within the parameters indicated in
Appendix E, Toll System Performance Requirements and Penalty Structure. Standard reports
shall be generated and provided to SMCELJPA on a monthly basis in a mutually agreed upon
format. Where performance measures are not met, accompanying supporting raw data and a
correction plan submitted by the TSI shall be attached to the monthly report. All PROJECT data
necessary to assess damage or loss to SMCELJPA shall be provided by BAIFA to the
SMCELIJPA.

BAIFA shall consult SMCELJPA to determine whether to pursue performance penalties, or loss
of revenue, that could be or are attributable to acts or omissions of BAIFA’s contractors. BAIFA
shall make an initial determination as to whether to pursue performance penalties, damages, or
loss of revenue on behalf of SMCELJPA. If SMCELJPA does not agree with BAIFA’s
determination, the issue shall be escalated expeditiously to BAIFA and SMCELJPA executives
to negotiate and arrive at an ultimate determination. If the executives cannot reach agreement on
the determination, either Party may submit the question to the process defined in Appendix B
(“Dispute Resolution”) beginning with Paragraph 2. Nothing in this Agreement shall be
interpreted to be an undertaking by BAIFA to accept monetary liability to SMCELJPA for loss
of revenue or as giving rise to a cause of action for injunction to compel BAIFA to pursue
performance penalties against its contractors or to pursue litigation against third parties.

The PARTIES shall coordinate the impacts and damages on operations and maintenance
activities due to the above-indicated causes.

3.7 COST, SETTLEMENT, and PAYMENT
SMCELJPA agrees to reimburse BAIFA for operational expenses identified in Appendix A,
Scope of Work, in accordance with the chart in Article 3.7.1 and within the anticipated budgets
shown in Appendix C, Summary of Estimated Costs.
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3.7.1 Costs

Service Fixed Costs Variable Costs

Program and System Based on mutually agreed

Management upon budget for MTC staff,
and time and materials for
consultants’ staff, for services
under Appendix A, Scope of
Work, Section 1 Program
Management

Toll System Calculated share of TSI 1) Manual Image Review

Maintenance monthly HOST system (MIR) - $0.065 per
maintenance fee based on the reviewed transaction with
percentage of read points Electronic Toll

Collection (ETC) and
(SMCELJPA read points/ Imaged Based Tolling
Total number of read points (IBT) monthly
maintained by HOST percentage caps, as
system)*TSI monthly HOST negotiated by BAIFA
system maintenance fee 2) Spare Parts — Actual
costs of spare parts
inventory required by the
TSI to perform work
under Appendix A, Scope
of Work, Section 2 Toll
System Maintenance
Requirements, starting
one (1) year after tolling
commencement.

ROC Calculated share of ROC N/A
costs apportioned based on
directional lanes miles
(SMCELJPA monthly
directional lane miles/ Total
number of directional lane
miles for all corridors by
agency)*(ROC annual
costs/twelve (12) months)

Civil Roadway Express lanes roadway 1) Major Tasks/Repairs: As-

Maintenance maintenance under Appendix needed maintenance

A, Scope of Work performed
six (6) times per year for a
total annual amount of
$250,000 to be billed when
service is performed

including USA markings,
fiber investigations, fiber
repairs, and other major
infrastructure repairs

21
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Service Fixed Costs Variable Costs

2) Minor Tasks/Repairs: As-
needed maintenance
including barrier sign
knockdown, light pole
knockdown, pull box
damage/vandalism,
cabinet damage, electrical
damage, luminaire
replacements, and other
minor civil roadway
repairs

3) California Highway
Patrol (CHP)
Maintenance Zone
Enhanced Enforcement
Program (MAZEEP)
services for a total annual
amount of $50,000

Backhaul Calculated share for BAIFA | N/A

Maintenance Backhaul monthly

reoccurring costs based on

the percentage of read points

Note: Rates in the table above may be appropriately escalated annually. BAIFA shall
notify the SMCELJPA in writing, with 60 calendar days’ notice from when rates noted in
the table above change.

3.7.2 Invoices and Reports
BAIFA shall submit invoices to the SMCELJPA for eligible expenses per the budget
described in Appendix C, Summary of Estimated Costs, on a monthly basis.

BAIFA shall provide a Monthly Report (in a format and with content mutually agreed upon
by the PARTIES) and supporting documentation to substantiate activities by BAIFA for the
work described in Appendix A, Scope of Work. The Monthly Report shall be organized using
the work breakdown structure of the budget and reflect the activities associated with the cost
charged to each specific line item. The report shall include third-party invoices for both fixed
and variable costs. For variable charges that use actual time and materials as the basis for the
invoice, hourly charges for staff and consultant labor and other direct charges shall be
itemized in the supporting documentation.

Each invoice shall be supported at a minimum by the following information: a) Monthly
Report summarizing the activities performed by BAIFA; b) itemized costs per the categories
in Appendix C, Summary of Estimated Costs; c) supporting information for the itemized
costs, including contractor invoices and activity reports; and d) any other information as
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mutually agreed by the PARTIES. Special reporting needs shall be accommodated by
BAIFA upon request by the SMCELJPA for use in the performance of this Agreement at a
mutually agreeable cost as may be applicable.

Invoices, reports, and all supporting information shall be submitted through automation, to
the extent possible, or by e-mail to Revenue@samtrans.com and
AccountsPayable(@samtrans.com, as an alternative. SMCELJPA will provide financial
system integration specifications for automation and work with BAIFA to test and implement
the automated monthly invoicing and reporting process.

SMCELIJPA will pay BAIFA within 30 calendar days of receipt of an acceptable invoice,
approved by the SMCELJPA Project Manager or a designated representative. SMCELJPA
will not unreasonably withhold approval or payment of any invoice, and if there are any
questions or request for additional information, shall submit to BAIFA a request for
clarification within 14 calendar days of the receipt of the invoice in question.

BAIFA shall provide documentation on the internal controls over data and systems used for
financial reporting, such as the Security Plan for the TOLL SYSTEM, to the SMCELJPA by
the end of August of each fiscal year. For subsequent years through the term of the
Agreement, BAIFA may provide an annual certification that no changes have been made to
internal controls procedures or protocols.

SAN MATEO COUNTY EXPRESS LANES BAY AREA INFRASTRUCTURE
JOINT POWERS AUTHORITY FINANCE AUTHORITY

Diane Papan Therese W. McMillan

Chair Executive Director
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Appendix A — Scope of Work

BAIFA agrees to provide the scope of work, based on, and subject to the limitations of, the
agreements in place with BAIFA’s contractors as of the date of this Agreement, and through
work performed directly by BAIFA staff:

1. Program Management
The program management scope of work will be performed by BAIFA and its consultants.

1.1

BAIFA Staff

This work specifically addresses support of the express lanes TOLL SYSTEM and is billed
on a time and materials basis for all BAIFA staff time. It includes: TOLL SYSTEM
oversight, TSI management, ROC management, backhaul and civil roadway maintenance
management and stakeholder management.

1.2

1.1.1 General Oversight
This task covers, as-needed, executive and project level management, contract
oversight, coordination with regional partners and contract administration.

1.1.2 TSI and Toll System Oversight

Attend meetings with TSI, coordinate with regional partners and Caltrans/CHP,
address system issues, audit system performance monitoring reports, analyze
reports for system performance; research and recommend system changes to
improve performance; track and work with toll system integrator on fixes to field
equipment; run data query reports for SMCELJPA based on current data access
and query tools; and review invoices.

1.1.3  ROC Oversight
Manage ROC staff to ensure operator coverage during tolling hours.

1.1.4 Backhaul Oversight

Attend meetings with backhaul maintenance contractor, coordinate with regional
partners and Caltrans/CHP, monitor backhaul network, analyze reports for
backhaul performance, track and work with backhaul maintenance contractor on
maintenance activities.

1.1.5 Civil Roadway Maintenance Oversight

Attend meetings with civil roadway maintenance contractor, coordinate with
regional partners and Caltrans/CHP, track and work with civil roadway
maintenance contractor on maintenance activities.

Consultant Staff

This work specifically addresses support of the express lanes TOLL SYSTEM. It includes:
TOLL SYSTEM oversight, TSI management, ROC management and stakeholder
management.
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1.2.1

TSI Controls

This work includes controls support specific to the TOLL SYSTEM as it relates
the PROJECT, such as:

1.

1.2.2

Change Management — Manage TSI or SMCELJPA requested changes
including technical review of proposed change orders, cost estimates and
schedule;

Risk — Identify, assess and manage/mitigate risks related to the
PROJECT’s schedule and costs;

Quality — Provide quality assurance review for TSI-prepared deliverables;
Documents/deliverables — Maintain and coordinate a review/approval
process; maintain task log and assign/track assignments, maintain logs to
manage TSI deliverables and team activities, review and provide feedback
on all draft and final documents/deliverables, provide detailed comments
as requested; lead issue resolution; track completion according to contract,
schedule and other requirements; manage version control and official
records-keeping, and maintain a document repository account.

Express Lanes On-Going Operations.

This task covers activities to support the steady state operations of the PROJECT,
which include:

1.
2.

5.

Attend meetings with toll system integrator and other stakeholders
Support performance monitoring and reporting for corridors operational.
Includes data retrieval; formatting and analysis of data, and routine
reporting functions;

Perform toll rate (including dynamic pricing) and other specialized
technical analyses to inform operations

Assist in identifying operations issues and refining practices and
procedures, including updating operational documents and tools such as
Standard Operating Procedures (SOP);

Perform other related tasks.

Deliverables:

1.2.3

Meeting agendas, participation and notes
Data analysis

Reports

Graphics and informational materials
SOP updates

Regional Operations Center (ROC) Operations.

This task covers program management activities to oversee the ROC
OPERATIONS CONTRACTOR and coordinate any activities regarding ROC
operations as they related to the PROJECT, such as:
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1. Review and provide feedback on ROC changes and deliverables related to
express lane operations like SOP, schedules, training materials, design
documents, communication protocols and other work products and
processes. Track and resolve open items.

2. Augment ROC OPERATIONS CONTRACTOR staff resources to support
initial operations including: observing operations; and assembling and
analyzing data on issues related to system performance, traffic, toll rates,
and customer behavior.

3. Provide staff to operate express lanes on short notice for limited durations.

Deliverables:

* Meeting agendas, participation and notes

+ Staffing and scheduling analyses

* Materials and tools to implement SOP effectively
* Reports

» Graphics

2. Toll System Maintenance Requirements

2.1 General Requirements
The scope of work is performed by BAIFA’s Toll System Integrator (TSI) on behalf of

BAIFA for the SMCELJPA. “TSI Agreement” used herein refers to the toll system operations
and maintenance services agreement between BAIFA and the TSI contracted for the
PROJECT. Work will focus on the SM-101 Express Lanes corridor, initially its South
Segment from the Santa Clara County line to Whipple Avenue in San Mateo County and
subsequently the full extent of the corridor between the Santa Clara County line and [-380 in
San Mateo County, to provide operations and maintenance services for the TOLL SYSTEM.

To ensure that the Toll Collection System (TCS) is fully functional during the stated
operational hours per Express Lanes corridor, the Toll System Integrator (TSI) shall provide
all maintenance services twenty-four (24) hours a day, seven (7) days a week in a proper, safe
and efficient operating condition capable of accurate toll revenue collection and reporting, and
meets all specified performance and functional requirements. The TSI shall provide these
services during the Warranty period (as defined in Section 2.2 below) and the Maintenance
period (as defined in Section 2.3 below).

The TSI shall maintain all lease and Warranty agreements including but not limited to leased
lines, software agreements and Hardware licensing during the Warranty and maintenance
period as defined in the TSI Agreement.

The TSI shall provide all necessary staffing, material and supplies to perform preventive,
predictive and remedial maintenance, install software updates to maintain the TCS, including
but not limited to: Lane Controllers, Automatic Vehicle Identification (AVI) subsystems,
Automatic Vehicle Classification (AVC) subsystem, Violation Enforcement System (VES)
subsystem, Closed-Circuit Television (CCTV), Variable Toll Message Sign (VITMS), Traffic
Monitoring System (TMS), enforcement beacons, all electronics in the roadside equipment
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cabinets, roadside network equipment and cables, roadside equipment cabinets and associated
electronics, equipment mounting and brackets, lane equipment needed for ongoing
development and test support, Host servers and central processing systems inclusive of
operating systems, databases, backup systems, storage devices, Toll Rate Test Environment,
Digital Video Auditing System (DVAS), roadside communications and interfaces with the
Host and the Regional Customer Service Center (RCSC), etc.

The TSI shall monitor and report all maintenance and Warranty activities BAIFA, manage
spare parts inventory, and coordinate work with BAIFA, SMCELJPA, Caltrans and other
contractors.

The TSI shall maintain equipment for the video wall, servers, associated video equipment, and
network connectivity. Workstations and peripherals provided by the TSI for the purposes of
the PROJECT shall be maintained by BAIFA.

TSI shall conduct maintenance in accordance with the Approved Toll System Maintenance
Plan for the SM-101 Express Lanes Corridor, approved by BAIFA and provided to
SMCELIJPA.

All service, maintenance, errors, resolutions, remediation, parts, inventories and the like shall
be documented in the Maintenance Online Management System (MOMS) and shall be
available to BAIFA and SMCELIJPA.

During maintenance, system improvements shall be performed in accordance with BAIFA’s
TSI Agreement and with this Agreement.

TSI shall be required to track changes to requirements made through system improvements
using the Requirements Traceability Matrix (RTM). Changes to requirements are subject to
BAIFA’s approval.

TSI shall be required to associate each change with the software version in which it was put
into production. TSI shall be required to perform full testing and update system
documentation for all system improvements and changes. TSI shall maintain processes and
procedures required under the Implementation Requirements. The TSI’s Project Management
Plan shall be updated to reflect any changes or refinements to processes and procedures
during the Maintenance and Warranty periods, and no less than annually.

2.2 Toll Collection System Warranty Period

Maintenance during Hardware, Software, and TCS warranty periods (referred to as
“Warranty” herein) shall only cover the cost of labor not included in the manufacturer’s
Warranty of Hardware and systems.

Maintenance during the Warranty period for the Toll Collection System (TCS) Software and
Hardware shall be in effect as defined in Contract Change Order 14 of BAIFA’s TSI Contract,
commencing upon approval of the Operations Test milestone for each Corridor. The one (1)
year Warranty on the TCS covers Hardware and Software and therefore in the case of
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Warranty failure or malfunction the Contractor must replace or repair the failed component at
no material cost to BAFIA.

During the Warranty period, the TSI shall perform all maintenance services described in this
Scope of Work and according to the BAIFA approved SMP and have full responsibility of the
TCS including preventive and corrective maintenance and code changes, system
administration, the repair or replacement of parts and expendables as well as any other time
and material necessary to meet the specified performance requirements at no additional cost to
BAIFA or SMCELJPA.

2.3 Toll Collection System Maintenance Period

The TSI shall perform all maintenance services described in this Scope of Work and
according to the BAIFA approved SMP. The TSI will be compensated for maintenance
services according to the monthly unit price. The TSI will be reimbursed, at cost, for all
replacement spare parts, including delivery costs, which have been received and successfully
tested by the TSI. No markup on the components is permitted under the TSI Agreement.

The TSI must identify the lead time required for orders of additional and replacement
components and spare parts. TSI also needs to identify time frames for repair and replacement
of component parts, and specify Warranty period. The lead times and Warranty periods
identified must be guaranteed throughout the life of the TSI Agreement.

The TSI shall assume full responsibility for a toll equipment location as soon as the first piece
of equipment at the toll equipment location has been installed.

The maintenance period after Hardware, Software, and TCS warranty periods (referred to as
“Maintenance” herein) shall commence for each Corridor at the completion of the respective
Warranty period.

2.4 Maintenance Equipment
The TSI shall provide all materials, supplies and equipment required to maintain the SM-101
Express Lanes system including, but not limited to:

e Maintenance facility

e Maintenance vehicles, lifts, vehicle maintenance, gasoline and other associated
vehicle costs

e Cones, warning signs, gates, lighting, generators, tools and expendables such as
tape, solder, etc.

e Diagnostic, calibration and bench test setup equipment and the TCS components
used for the bench test system and the maintenance computer system.

The TSI shall maintain a BAIFA-owned dedicated Read Point/Corridor/Host test computer
system at the TSI’s development facility for the life of the maintenance project. The TSI shall
maintain an up-to-date list of all maintenance equipment and shall provide it to BAIFA as
part of the monthly documents. All equipment shall be surrendered to SMCELIJPA at the end
of the maintenance periods unless the TSI Agreement is renewed.
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2.5 Third Party Service Agreements

Should the TSI establish third party on-site service agreements from the original
manufacturers or suppliers of equipment for Corridor and HOST computers and other critical
functions, the TSI or BAIFA shall notify SMCELJPA prior to entering into such agreements.
The TSI shall be responsible for all services rendered by the third party. Third party
agreements do not relieve the TSI of responsibility for Warranty and maintenance in
accordance with the terms of the TSI Agreement.

2.6 Coordination of Work
The TSI shall be responsible for the initial response, issue documentation and identification
and isolation of all issues. The TSI shall coordinate work with other parties such as BAIFA,

SMCELJPA, Caltrans, and the Regional Customer Service Center, to fully resolve any issues
with the TCS.

2.7 Local Office and Maintenance Facility

The TSI shall provide maintenance facility sufficient to store and repair the entire inventory
of parts, components and equipment required to maintain the SM-101 Express Lanes system.
The maintenance facility shall have bench test facilities and simulators. The maintenance
facility shall provide working space for maintenance management and personnel. The TSI
shall ensure that SMCELJPA assets are not removed from Caltrans facilities unless directed
by the BAIFA Project Manager.

2.8 Staffing and Organization
The TSI shall establish and maintain organizational resources appropriate to the Work to be
performed to maintain the SM-101 Express Lanes system, including, but not limited to:
e Assigning the appropriate number of knowledgeable trained staff, acceptable to
BAIFA, with skills appropriate to the tasks to be performed;
e Supplying direct local supervision for proper management of staff;
e Ensuring that at least two persons will have the ability to maintain any site or
function;
e Providing qualified persons, acceptable to BAIFA, for relief of the assigned staff
in the event of vacation, illness, personal business or any other absence;
e Providing staff with procedures for resolving technical issues which cannot be
solved on-site and providing staff support where required; and
e Providing maintenance staff with cell phones, laptop computers and wireless
Internet access to respond to requests for services in a timely manner.

The TSI shall provide an organization chart indicating the number, location and position of
full-time staff assigned to SM-101 Express Lanes maintenance. The chart shall also indicate
any part-time, support or other staff assigned to the maintenance work. The TSI shall update
this chart whenever the maintenance staff changes and submit it with the monthly reports.

The TSI shall develop and provide a regular ongoing training program appropriate to the
needs of the SM-101 Express Lanes system and the staff assigned to maintain the appropriate
level of staff knowledge, skills and abilities. Training shall be open to BAIFA and any other
parties deemed necessary by BAIFA.
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The TSI shall maintain secure facilities and provide personnel who satisfy BAIFA and/or
regulatory security requirements. The TSI and others under the management of the TSI shall
adhere to Caltrans rules and regulations regarding physical access to all Caltrans properties.
The TSI shall adhere to SMCELJPA rules and regulations regarding physical access to all
SMCELJPA properties.

2.9 Maintenance of Traffic

The TSI shall provide all maintenance of traffic as stipulated in the TSI Agreement’s
Implementation Requirements. The TSI shall follow SMCELJPA, BAIFA, California
Highway Patrol (CHP), and Caltrans procedures for lane access, lane closure notification
requirements, lane closure procedures, traffic protection rules and procedures and all other
appropriate safety requirements. Maintenance of traffic for closures of open-road lanes or
multiple traffic lanes shall be performed by licensed personnel or subcontractors. The TSI
shall obtain SMCELJPA approval for all closures of the SM-101 Express Lanes facility.

2.10 Maintenance Services
2.10.1 Preventive Maintenance
The TSI shall develop a comprehensive preventive maintenance plan as part of the SMP
that includes daily, weekly, monthly, quarterly and annual preventive maintenance
activities and a plan for actively monitoring and reporting on system performance.

Scheduled preventive maintenance shall consist of, but not be limited to, inspecting,
testing, calibrating, cleaning, lubricating, adjusting, repairing, and replacing field-
installable parts that are approaching unserviceable status, to prevent SM-101 Express
Lanes and BAIFA ELN host system failures and extend the useful life of the TCS. Such
maintenance shall be performed in accordance with the SMP and at a minimum in
accordance with the equipment manufacturers' recommendations or as directed by
BAIFA.

Preventive maintenance schedules are subject to the approval of the Project Manager
and/or BAIFA ELN Facility Manager. The TSI shall not remove any piece of equipment
from service for preventive maintenance during peak operational periods without prior
approval of the BAIFA Project Manager or designated facility manager.

The TSI shall provide at a minimum bi-annual preventive maintenance for each of the
gantry mounted Variable Toll Message Signs (VTMS), Closed-Circuit Television
(CCTV) cameras and all other associated equipment requiring the maintenance.
Preventive maintenance consists at a minimum of cleaning front face of the sign,
replacing any filters, cleaning the screen in front of the inlet fan and a visual check for
worn, damaged or disconnected harnesses.

2.11 Remedial Maintenance
The TSI shall perform all on-call remedial or corrective maintenance that consists of actions
necessary to diagnose and correct malfunctions and failures in the TCS. Remedial
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maintenance does not include services that are entirely due to force majeure, beyond the
TSI’s control (e.g., damage due to traffic accidents).

The TSI shall repair, replace, document and maintain any part or parts of the TCS that
become unsuitable and are deemed to not be in accordance with their original specified
performance requirements. Such repair or replacement shall be performed so that any Read
Point shall not be out of service for more than the allowable down time for repair per the
Performance Requirements & Penalties.

The TSI shall provide methods and procedures for BAIFA and Caltrans to report problems
by phone and email, which will generate TSI work orders.

The TSI shall establish a help-line number telephone service that is available 24 hours a day,
7 days a week for reporting problems and placing service requests to technicians. The TSI
shall establish a protocol and provide a contact list for escalation of issues by BAIFA in the
event of an unforeseen emergency and/or failure to respond by TSI.

2.12 Unanticipated Maintenance

Unanticipated maintenance services that are entirely due to occurrences beyond the TSI’s
control (e.g., damage due to traffic accidents,) shall not be included in the fixed price for
maintenance and shall be compensated on a time and materials basis. The TSI shall
immediately notify BAIFA of the need for such work and request prior written approval to
respond to such an occurrence. The TSI or BAIFA shall notify SMCELJPA prior to the
maintenance being performed. BAIFA and SMCELJPA shall discuss costs, scope, schedule,
and progress of any unanticipated maintenance work at the OMT. SMCELIJPA shall
reimburse BAIFA for costs incurred for such work for damage that occurs in the SMCELJPA
corridor, as agreed to between parties as discussed in the OMT.

2.13 System Monitoring

The TSI shall perform scheduled reviews of the TCS and regular TCS upkeep. On a
scheduled basis, the TSI shall check the Hardware and software components of the system to
ensure that all components are present and operating within specified parameters. Based on
these reviews, the TSI shall perform needed system upkeep (e.g., de-fragmenting disk files,
purging obsolete files from directories, etc.) to ensure uninterrupted operation of the system.

The TSI shall monitor the TCS. During operation, the TSI shall check system monitoring
devices and programs, run-time system utilization parameters and other diagnostic tools (e.g.,
file size and allocations, processor loading, response times, etc.) to ensure that all aspects of
the system are operating properly and the system is meeting all specified performance
criteria. The monitoring schedule shall be included in the SMP.

The TSI shall monitor the integrity of databases. On a scheduled and real-time basis as
appropriate, the TSI shall review system databases (tables, indexes, views/queries, etc.) to
ensure that all are properly updated and that appropriate integrity of all system databases is
maintained. Alerts shall be generated for anomalies immediately upon recognition.
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The TSI shall maintain logs of all scheduled monitoring and system upkeep activities. The
TSI shall maintain logs or other appropriate records of all monitoring activities, anomalies
found and measures taken to correct these anomalies.

TSI shall respond to routine operational requests (e.g. network mask, IP addresses,
reconfigure VLAN).

The TCS shall perform periodic deletion of data as stipulated in System Requirements design
documents and BAIFA and SMCELJPA data retention rules and policies.

2.14 Backup and Archiving

The TSI shall perform scheduled data, application and system backups as specified in the
Toll System Maintenance Plan and ensure that backup media are properly stored and secured,
rotated on schedule and replaced appropriately. The TSI shall maintain records of backups
including logs of all backup activity, rotation of backups and usage/rotation of backup media
and records of all off-site data storage.

The TSI shall follow system archiving procedures to capture data to be archived to
permanent storage media as required to maintain proper system functioning or as scheduled
in the system operating procedures (whichever occurs first). The TSI shall ensure that
archived media are properly logged and maintained, and that archived data is viable and
accessible throughout the required archive retention period for the data.

The TSI shall ensure that an adequate inventory of storage media for primary and backup
purposes is available and procure additional storage media for backups and archiving data
when needed. The TSI shall perform periodic tests on the full Host and lane recovery to
ensure entire TCS is recoverable from backups. Results of tests shall be documented and
provided to BAIFA and SMCELJPA. The TSI shall perform regular deletion of TCS data as
stipulated in System Requirements, design documents, and SMCELJPA data retention
policy.

2.15 Spare Parts Inventory

The TSI shall be responsible for the purchase, delivery, testing and maintenance of all spare
parts which shall be as approved in the System Design Document. If alternative components
are proposed after approval of the System Design Document, the component is subject to
approval by BAIFA prior to use of a proposed product.

The TSI shall maintain a comprehensive system for managing spare parts and equipment in a
secure manner that includes:

e Record keeping of inventories including storage locations;

e Determination of reorder points;

e Maintaining supplier information;

e The number of times a single component has been repaired shall be tracked and an

alert shall be triggered if a component has been repaired three times or more.
e Conducting parts acquisition and distribution; and
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e Testing the initial functionality of all spare parts and equipment, and returning all
defective spare parts and equipment to their respective manufacturers for
replacement.

The TSI shall keep a sufficient inventory of spare parts to allow for the prompt replacement
of failed components and components which in its judgment need replacement. The TSI shall
replace a component that is subject to chronic failure and has been repaired three times or
more, at SMCELJPA’s option. The TSI shall obtain the best competitive price for all spare
parts and provide verification of this effort upon BAIFA’s request. The TSI shall present to
BAIFA and SMCELJPA a listing of the current inventory on a quarterly basis. The format of
this report is subject to approval by BAIFA.

2.16 Communication and Reporting

The TSI shall schedule and conduct monthly status meetings with BAIFA and SMCELJPA
to inform BAIFA and the SMCELIJPA of the performance of the system, any problems noted
and solutions.

The TSI shall submit all written communication to BAIFA or other interested parties via
email (verbal communications shall be duplicated in email). TCS failures list including all
components, communication losses, security breaches, equipment theft, and issues as
identified regardless.

2.17 Annual Performance Audit

On each anniversary of System Acceptance, the TSI shall deliver a Performance Audit
Report documenting the results of the prior year’s performance. The TSI shall conduct
Annual Performance Audits to verify that system performance has not degraded over time
and that the TCS continues to meet all functional requirements in the approved RTM.
BAIFA will approve a Performance Audit Report that demonstrates that the TCS meets the
performance and functional requirements.

The TSI shall conduct the Performance Audit on the installed production TCS under live
operational conditions. The Performance Audit shall use TCS transaction data, reports and
MOMs data for at least the 30 days preceding the performance audit. In addition, test
vehicles mixed with live traffic shall be used for controlled testing.

The TSI shall provide detailed Performance Audit plans and procedures for BAIFA approval
prior to each performance test period. The TSI shall produce a Performance Audit Report
within 15 days of the completion of the Performance Audit procedures that documents the
results of the test, identification of problems, and corrective action plans and schedules.

2.18 End of TSI Agreement
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Prior to the end of the TSI Agreement, the TSI shall accomplish a complete and seamless
transition of the PROJECT from the TSI to BAIFA and/or SMCELJPA, or to any
replacement provider designated by BAIFA and SMCELJPA.

At the end of the TSI Agreement, items such as spares inventory, manuals, licenses and any
other requirements necessary for BAIFA or any replacement provider designated by BAIFA
to assume maintenance shall be turned over by the TSI to BAIFA.

TSI shall not, through any act or omission, cause any unauthorized interruption of or adverse
impact to any component of the PROJECT, any other work provided by BAIFA or BAIFA-
designated third parties, or BAIFA's customers.

TSI shall include eighty (80) hours to develop a TSI Agreement Transition Plan and some or
all of the transition items. The plan will include, but not be limited to, the following: a listing
of all systems, hardware and software, on which training will be required, and training
schedule. The TSI shall include training of BAIFA and SMCELJPA personnel or of a third-
party contractor in the operation of the TSI software systems

TSI shall transfer the administration of the TSI Software escrow account to BAIFA.

TSI shall also provide the most current PROJECT documentation in its native file format. If
so requested, TSI shall provide all instructors, literature, training aids, and equipment
reasonably necessary to train personnel to operate and maintain the Project, which shall be
turned over to BAIFA at the termination of the TSI Agreement.

2.19 Manual Image Review Services

The TSI shall provide manual image review services to improve license plate recognition and
trip building. Image reviewers shall at a minimum have the following options: accept, reject,
skip request review, skip, or identify images that come into the queue.

For human readable images, reviewers will identify the correct license plate jurisdiction and
alpha-numeric character set. For non-human readable images, reviewers will reject the
images with an associated rejection code.

The TSI shall implement a QA/QC program for manual image review. The manual image
review QA/QC program will include random audits by specialized QA/QC staff. TSI image
review team performance shall be monitored, and corrective action or additional training
shall be provided in the event of failing performance standards.

3. Regional Operations Center
The ROC Operator operates all BAIFA-operated Express Lanes facilities, including the SM-101
South and North Segments. This task is paid for on a fixed, monthly lump sum basis

The ROC Operator shall provide staff to operate the Express Lanes regional operations center
Monday through Friday, from 4:30 AM to 8:30 PM.
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Staff shall be required to coordinate and interface with several other agencies, including but not
limited to MTC staff and contractors, Caltrans District 4 TMC operators and maintenance, CHP,
Bay Area Tolling Authority (BATA), SMCELJPA, and the FasTrak® RCSC. The ROC Operator
also shall coordinate with the Toll System Integrator (TSI).

The ROC Operator staff shall follow procedures and processes in the Express Lanes Operations
Center Standard Operating Procedures (SOPs). The ROC Operator shall also work with MTC
and other contractors to suggest modifications or to update the SOPs as the need arises. The
ROC Operator shall be responsible for ensuring its staff follow the SOPs.

3.1 Express Lanes Operations

Respond to, communicate, and document roadway incidents occurring within
BAIFA’s Express Lanes Roadway Network (Continually throughout the shift.) and
other entities that operate Express Lanes contracting for ROC services including the
SMCELIJPA.

Identify, communicate, and document Toll Collection System (TCS) roadway
hardware issues and failures (Continually throughout the shift.)

Identify, communicate, and document Toll Collection System (TCS) system and
application issues and failures (Continually throughout the shift.

Monitor toll rates, roadway and traffic conditions, and MTC’s Dynamic Pricing
Algorithm using online and system-based tools such as CCTV feeds, Express Lanes.
Network Host Application tools and reports, CHP’s Computer Aided Dispatch, and
511 (Continually throughout the shift).

Monitor for, investigate, and report issues related to the TCS trip building, image
processing, and toll rate assignment (Continually throughout the shift).

Perform manual toll rate overrides based on current traffic conditions and per SOPs
Coordinate with MTC, Caltrans, SMCELJPA and CHP on incident response,
including opening or closing the express lane to traffic.

Coordinate with MTC and the Toll System Integrator (TSI) to resolve equipment and
system issues.

Coordinate with MTC, SMCELIJPA, the TSI, and consultants to respond to inquiries
from other agencies or the public.

Prepare end of shift reports (Daily).

Prepare daily, weekly, and monthly reports as requested by MTC.

3.2 System Checks & Maintenance

Perform system functions testing and evidence package review following TCS build
deployments and other modifications to the system

Perform ad-hoc and scheduled system audits and report findings to MTC per SOPs.
Prepare post deployment build test plan

Prepare weekly system audit summary reports

3.3 Data Analysis and Performance Monitoring

Review TSI performance monitoring reports, including penalty calculation, and
ensure compliance with TSI contract performance measures, including field
maintenance activities such as response and repair times.
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e Recommend TSI performance monitoring report approval.
e Review and recommend approval of TSI’s annual performance audit of the TCS.
e Prepare trend analyses on traffic conditions, toll revenue, and system performance.

Deliverables
e Daily end of shift reports.
e Weekly system audit summary reports
Daily, weekly, and monthly dashboard reports
Trend analysis reports
Approval Recommendation on TSI performance monitoring reports
TSI annual performance audit report

4. Backhaul and Roadway Maintenance
This section describes the management and maintenance services, including some potential
construction services, to be provided under this scope of services. The scope of work will be
provided by BAIFA’s contractors on behalf of BACKHAUL MAINTENANCE and
ROADWAY CONTRACTOR (‘BMR Contractor’). BMR Contractor shall provide day-to-day
and as-needed comprehensive management and maintenance services, including some
construction services, of express lanes highway infrastructure on the SM-101 Express Lanes
Project (‘PROJECT’), overseen by BAIFA’s BMR Contractor Project Manager. All work shall
be performed in compliance with proper state licensing requirements. Required tasks include:

e Update Project Management Plan (PMP)

e Perform System Assessment

e Update BAIFA’s existing Maintenance Plan

e Update BAIFA’s existing Maintenance On-line Management System

e Perform preventive and corrective maintenance

e Perform task orders or additional work for major/non-routine repairs, including

improvements on any of the express lane segments as part of the PROJECT

4.1 General Requirements

Within thirty (30) days of the contract execution, BMR Contractor shall update the PMP. All
comments must be addressed to the satisfaction of the BAIFA Project Manager prior to
completion of the document and the payment of the relevant invoice item. BMR Contractor
will make updates to the PMP, as deemed necessary by the BAIFA Project Manager.

BMR Contractor shall designate appropriate staff throughout the life of the contract. The
Plan must include staffing levels and an organizational chart depicting responsibilities. BMR
Contractor shall ensure that any employee replacement meets or exceeds the qualifications
set forth in the plan.

BMR Contractor shall develop a comprehensive, well-defined, written set of Quality Control
(QC) review procedures and activities aimed at delivering products and services that meet or
exceed BAIFA’s expectations. The plan will identify the organization or individuals
responsible for quality control and the specific procedures used to ensure delivery of a
quality product and workmanship, at a level that is higher of Caltrans or industry standards.
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BMR Contractor shall develop a process for foreseeing potential project risks, estimating
impacts, and defining steps to respond to issues. BMR Contractor shall prepare a project
issues tracking matrix using a web-based issue tracking tool that documents key project
developments, current issues and action items, and their status. The tracking matrix shall be
maintained so that BAIFA has electronic access and read-write capabilities to the most
current version at all times.

4.2 Maintenance Planning

A System Assessment for each segment shall be performed at the beginning and end of the
project to determine the inventory condition of the items listed in

Table 1 — Roadway Maintenance Services.

e BMR Contractor shall conduct and submit an initial System Assessment within 60
days after the any new Express Lane segment to identify and describe the current
condition of the express lanes facilities.

e Any areas within the project boundaries that may need improvement shall be
identified within a “Maintenance Upgrade Plan.”

e The format of the reports, and how the measurements will be calculated or rated, shall
be proposed by BMR Contractor and ultimately approved by the BAIFA Project
Manager.

e A second system assessment shall occur at the end of a three (3) year period or at the
end of the contract, whichever occurs first, to evaluate whether the condition of the
facilities has improved or declined since BMR Contractor began this project.

Within thirty (30) days of the contract execution, BMR Contractor shall update the
maintenance plan, and deliver to BAIFA, detailing the scope of services and how they will be
met by BMR Contractor. A draft plan containing preventive maintenance activities shall be
included along with a description of the procedures for each maintenance activity listed in

Table 1 — Roadway Maintenance Services. All comments must be addressed to the
satisfaction of the Project Manager prior to completion of the document and the payment of
relevant invoice item. The Maintenance Plan shall also address, but shall not be limited to,
the following topics:
e Maintenance (Preventive, Predictive, Corrective and Emergency), including for fiber
optic cables, conduits, pull boxes, vaults and backhaul field cabinets
e Lane Closure Procedures
e Traffic Safety
e Communication (Reports, Status Meetings, Coordination with other contractors and
agencies)
e Continuity Plan in event of natural disaster/pandemic
e Any changes to
e Table 1 — Roadway Maintenance Services shall be added, along with its appropriate
maintenance activities.
e Method and frequency of QC
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e Risk Management Tracking Matrix
e Covid-19 Safety Plan

BMR Contractor shall also produce every three months (quarterly), the list of completed
maintenance tasks and a three-month look ahead of the scheduled maintenance inspections or
repairs they plan to perform in the next three months.

4.3 Maintenance and Inventory Management

BMR Contractor shall work with the BAIFA project manager and the SMCELJPA to provide
PROJECT information to allow SMCELIJPA to integrate the PROJECT into SMCELJPA’s
Maintenance On-Line Management System (MOMS) that will track work performed by
BMR Contractor.

The Normal system administration tasks such as database maintenance, backup and restore
shall apply to MOMS to ensure efficient operation and prevent loss of data. The MOMS
software shall include notes on length of asset viability and recommendations on asset
upgrades and preservation and shall track at a minimum the following information:

Supplier Information - Information about each supplier including contact information
including company name, name of contact person, company address, telephone number(s),
fax number, and email address.

Equipment Inventory - Information on all parts and components within the system. Track
each part and component by supplier, by location, serial number, and part/component ID
using RFID technology.

Parts and Component Usage - Track the disbursement of parts and components to
technicians for use in making repairs. Stock shall be identified by location, such as
warehouse, service van, repair shop, or any other location where equipment is stored.
Location also extends to the lane (shoulder, roadside) where the equipment is installed. Each
item shall have a status, such as "available", "damaged", "on-hold" or others as needed by the
operation. All parts and components shall be tracked by serial numbers. Information shall be
maintained so parts associated with a work order can be tracked.

System Statistics - The system shall track and calculate performance statistics such as
Average Response Time (ARS), Mean Time Between Failures (MTBF) and Mean Time to
Repair (MTTR) of various system functions for each of the priority levels.

Consumable Inventory - Maintain information on consumables such as pavement markers
or any other items that are ordered in bulk and do not have an individual serial number.
Reports - All information within the system must be provided to designated BAIFA
personnel using a standard report generator package. The reports shall be in a format
approved by BAIFA.

Work Order Management - Track each work order from the time a Service Request is
made until the Work Order is closed out. It shall also provide for the management of
Preventative Maintenance tasks and schedules. The system shall at a minimum include the
following information from a Service Request — caller’s name, telephone number and e-mail
address; date and time of call; description of problem by caller; location of problem;
technician assigned; time of technician arrival at site; description of technician action; time

35
38



Backto Top

of completion of work; parts used with serial numbers; and any other relevant information
about the work order.

Asset Registry Spreadsheet — Include information from the Asset Registry Spreadsheet
provided by the SMCELJPA in MOMS, and have the ability to export data, including spare
parts inventory, from MOMS into the Asset Registry Spreadsheet. Complete and update all
information included in the Asset Registry Spreadsheet provided by the SMCELJPA and
submit with monthly invoices. BMR Contractor shall coordinate with the SMCELJPA
Project Manager and the BAIFA Project Manager to provide and update information.

The BMR Contractor shall stock, keep and maintain in the Bay Area, a sufficient supply of
parts and materials, including a 26,000 foot reel of fiber and other materials requiring long
lead times, tools or other equipment as may be necessary to make immediate replacements
and repairs, including emergency repairs, to items listed in

Table 1 — Roadway Maintenance Services. BMR Contractor shall be required to perform a
comprehensive inventory and coordinate the relocation of the spare parts inventory wherever
the parts are located to the BMR Contractor’s work site. This work shall be performed at no
additional cost to BAIFA or SMCELJPA.

BMR Contractor shall update the procedure for managing inventory of spare parts and
equipment in a secure manner that utilizes RFID technology, or other approved equivalent
secure identification method. BMR Contractor shall also develop a database to capture
information on spare parts and provided access to BAIFA. BMR Contractor may use an
existing inventory management database or system as long as it includes, but is not limited
to, the information described below:

e A complete inventory of all equipment and components;

e Equipment/component description;

e Manufacturer’s serial/model/identification number;

e Purchase price;

e Date of purchase;

e Expected Mean Time Between Failures;

e Date of retirement if applicable;

e Location of equipment/component;

e Warranty information;

e Warranty start and expiration date;

e Vendor contact information, and

e Reporting capabilities.

BMR Contractor shall manage spare parts and equipment on a “first in, first out” basis so as
to maximize the availability of manufacturer’s warranties that commence on delivery. BMR
Contractor shall test the initial functionality of all spare parts and equipment and shall return
all defective spare parts and equipment to their respective manufacturers for replacement.
SMCELIJPA shall own the spare parts and BMR Contractor shall keep a sufficient inventory
of spare parts to allow for the replacement of failed components, and components which in
its judgment need replacement. Components that have been repaired, as opposed to
replaced, more than three times shall be replaced at SMCELJPA’s option.
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Spare parts shall be interchangeable with their corresponding part, equal in quality to
original equipment parts. BMR Contractor shall be responsible for the purchase, delivery,
comprehensive testing and maintenance of all spare parts. BMR Contractor shall be
reimbursed, at cost, for all spares parts including delivery costs and shall submit these costs
to BAIFA as part of the monthly invoice after the spare parts have been received and
successfully tested by BMR Contractor. BMR Contractor shall obtain the best competitive
price for all spare parts and provide verification of this effort upon request of BAIFA.

BMR Contractor shall present to BAIFA a listing of the actual inventory. The list shall be
supplied on a monthly basis or more frequently upon request by BAIFA. BMR Contractor
shall be responsible for maintaining warranty information on all spare parts and conform
with manufacturer’s warranty requirements.

A detailed list of all spare parts with manufacturer name, model number, quantities required,
purchase date and warranty information must be provided by BMR Contractor, extracted
from MOMS, and submitted to BAIFA at the end or termination of the TSI Agreement.

4.4 Routine/Preventive Maintenance

The BMR Contractor shall develop a comprehensive preventive maintenance plan that
includes scheduling and performing tasks on a routine basis to maintain Express Lanes
infrastructure to ensure optimal performance of the Express Lanes.

Scheduled preventive maintenance shall consist of, but is not limited to, inspection, testing,
cleaning, lubricating, painting, checking for vibration, adjustment, repairs, tightening
connections and the replacement of field installable parts, and all actions necessary to
prevent (equipment) failures and extend its useful life. Such maintenance shall be performed
in accordance with the component manufacturer’s recommendations.

Preventive maintenance shall also include the survey and visual inspection of equipment
without actually physically opening the equipment. For instance, inspection of roadway
signs, cabinets, markings or pavement would consist of verifying the infrastructure is in
satisfactory condition.

Preventive maintenance schedules, and the types of preventive maintenance performed on
each of the services listed are subject to the approval of the BAIFA Project Manager. No
piece of equipment shall be removed from service for preventive maintenance during
operational periods without prior approval of the BAIFA Project Manager.

Beginning with the calendar month that follows the 60th day after opening of an express
lane segment, BMR Contractor shall also produce a Three-Month Maintenance Report.

Table 1 — Roadway Maintenance Services, specifies the list of items on the on the SM-101
corridor to be maintained, the description of each item, estimated quantity, inspection
frequency, maintenance and inspection and/or list of repairs, and the priority which shall be
given to each item listed.
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Table 1 — Roadway Maintenance Services can be amended before additional segments
become operational or as requested by the BAIFA project manager.

At BAIFA’s discretion, BAIFA reserves the right to perform any preventive maintenance
with its own forces.

Table 1 — Roadway Maintenance Services

# | Item Description Maintenance and
Inspection Description
and/or
List of Repairs Included

1 | CHP Pavement and median Inspect for any damage or
Observation | barrier for CHP vandalism to CHP
Area observation pads along Observation Area. Repairs to

Express Lanes segments be performed on time and
for CHP enforcement. materials.

2 | Conduit Conduit for providing Inspect visually for any
connections to power and damage or vandalism to
communications and conduit. Repairs to be
sources for Express Lanes. | performed on time and
Lateral conduit for TSI materials.
maintained by TSI

3 | Fixed Static sign panels located in | Inspect visually for any
Barrier- median or shoulders that damage or vandalism to
Mounted or | convey information related | signs. Restore any signs that
Roadside to Express Lanes toll were knocked down or
Signs collection. damaged (estimated 10

BMR Contractor shall be - . .
incidents requiring repair per

able to replace and year).

fabricate signs for

emergencies or special

requests.

4 | Fixed Signs | Static overhead sign panels, | Inspect visually for any
Mounted on | on overhead sign structures, | damage or vandalism to
Overhead that convey information signs. Restore any signs that
Sign related to Express Lanes were knocked down or
Structures toll collection. BMR damaged (estimated 5

Contractor shall be able to | incidents requiring repair per
replace and fabricate signs | year).

for emergencies or special

requests.
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# Item

Description

Maintenance and
Inspection Description
and/or

List of Repairs Included

5 Luminaire

Luminaire shall include all
LED lights and assembly
that houses LED lights and
controls light being
emitted, including all
appurtenances such as
photoelectric units and
glare shields, mounted on
express lanes infrastructure
lighting standards and on
overhead sign structures, or
other structures, installed
for the Express Lanes.

Check for proper operation
and timer/schedule and if
lights are burned out or
assembly parts are
broken/need replacement.
Replace broken lights and
assemblies as necessary.
Other repairs to be
performed on time and
materials.

6 Maintenance

Roadside pull-out area for

Inspect for any damage, or for

painted.

Vehicle Express Lanes for abandoned vehicles/debris.
PullOut maintenance vehicles shall | Remove any debris and report
be kept clean and abandoned vehicles to CHP.
accessible for maintenance
vehicles.
7 | Object Roadside object markers to | Inspect visually for any
Markers demarcate underground damage or vandalism or
fiber optic lines. missing markers. Replace in
kind as needed.
8 | Painting Some sign structures are Inspect for large amounts of

paint scraped off painted
tubular sign structures. Apply
touch up paint as required.

9 Pull Boxes

Pull boxes require shared
maintenance between
various contractors on the
Express Lanes (backhaul,
TSI, Caltrans) and are
located in median,
roadside, and/or buried.
Pull boxes in paved areas
are spot welded and pull
boxes located outside
shoulder in landscaping
arcas are buried in dirt.

Inspect for any damage or
vandalism to pull box or
detector handholes. Check
for missing lids, damaged
frames, markers or signs of
wire theft or other signs of
vandalism or damage due to
rodents. Replace any missing
or damaged pull box lids
with appropriately label lid.
Resecure pull box lids in
paved areas. Other repairs to
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# | Item Description Maintenance and
Inspection Description
and/or
List of Repairs Included

Buried utilities will be | be performed on time and
identified using an | materials.

electronic ~ underground

utility marker. Includes

detector handholes. BMR

Contractor shall coordinate

all inspection and

maintenance activities

with  other contractors

sharing the pull boxes.

10 | Retaining Retaining wall Inspect for any damage or
Wall vandalism to retaining wall.

Repairs to be performed on
time and materials.

11 | Roadside a) Service enclosure Maintain and preserve all
Cabinets: cabinets for PG&E power. cabinets and foundation pads
a) PG&E in sound condition, clean and
Service b) Roadside cabinets | yniform in appearance.
Enclosures; | housing backhaul network Inspect for any damage or
Ilzl)eltgv:glr(lilam hubs, including HVAC and Yandali§m to cabinets

UPS systems (including HVAC and UPS
Hubs .
systems). Check cabinets are
locked and secured without
gaps in door. Repairs to be
performed on time and
materials.

12 | Sign Sign structures mounted on | Maintain and preserve all

structures median or installed on sign structures and
roadside that support all substructures  in  sound
overhead signs and lights, | condition, clean and uniform
such as overhead toll in appearance and free from
gantries, truss sign water leaks and corrosions.
structures, tubular sign Substructures are structural
structures, double overhead | elements such as structural
(butterfly) sign structures, | foundations and footings.
sign bridge trusses. Inspect for any damage or
vandalism to sign structures.
Repairs to be performed on
time and materials.
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# | Item Description Maintenance and
Inspection Description
and/or
List of Repairs Included

13 | Transformers | Transformers mounted on | Inspect for any damage or

Variable Toll Message vandalism to transformer

Signs, Overhead Signs panel, connections, conduit or

inside pull boxes. H-frame. Check transformer

Transformers mounted on | ¢ properly secured on H

H frames in the roadside. frame. Repairs to be
performed on time and
materials.

14 | Vandalism Inspect for stickers or Check for stickers and

graffiti on Express Lanes graffiti. Remove stickers and

infrastructure in addition to | graffiti

vandalism detailed under on Express Lanes

other items. infrastructure.

15 | Vaults Subsurface Vaults for fiber | Inspect for any damage or

optic cable. vandalism to vault lids. Check
for missing lids or signs of
wire theft or other signs.
Repairs to be performed on
time and materials.

16 | Backhaul 144-strand fiber optic Inspect for any obvious

Fiber Optic | Backhaul cable damage or vandalism to fiber
Cables and optic cables, splice capsules,
Splice Fiber laterals connected to | conduit plugs, and tracer wire.
Capsules Backhaul hub sites Repairs to be performed on
time and materials.
4.5 Corrective (as-needed) Maintenance

Corrective maintenance activities shall be as requested by the BAIFA PM. Corrective
maintenance shall consist of all unscheduled actions necessary to diagnose and correct

malfunctions and failures, due to wire theft/vandalism, knockdowns, etc., within the scope
of services listed in
Table 1 — Roadway Maintenance Services.

Corrective maintenance on express lanes segments shall also include additional as-needed
repairs or improvements to the field elements of backhaul and the toll collection system
field infrastructure and other work to improve operations on the SM-101 Express Lanes,
including some construction work, not included within the highway maintenance scope of

services listed in
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Table 1 — Roadway Maintenance Services. This additional work shall be negotiated
separately pursuant to BAIFA-initiated task orders

Contractor shall provide BAIFA an estimated cost based on the approved rates in the
contract, and work shall proceed after SMCELJPA gives approval. At BAIFA’s discretion,
BAIFA reserves the right to perform any major repairs outside of this procurement, either
with their own forces or under separate contract.

Contractor shall immediately notify the BAIFA Project Manager, CHP, SMCELJPA and
local authorities regarding wire theft and fiber optic lines and shall be readily available to
assist in recovery efforts. Contractor shall also immediately notify BAIFA Project Manager,
SMCELJPA and Toll System Integrator if there are any potential risks to performance of the
toll collection system.

The Contractor shall repair or replace any part(s) that become unsuitable for continued use
while maintaining all original specified performance requirements. Such repair or
replacement shall be performed so that any equipment shall not be out of service for more
than the allowed down time for repair.

Contractor must notify BAIFA or its agents whenever a corrective maintenance work order
has been completed so that the work may be inspected by BAIFA or its agents, if elected to
do so. If BAIFA or its agents determine any repair was not satisfactorily completed,
Contractor must redo the repair work to the satisfaction of the BAIFA Project Manager.

4.6 Ad Hoc/Additional Services

During the entire contract period, the Contractor may be required to perform tasks related to
optimize and improve the SM-101 Express Lane segments, that are outside the scope of
normal maintenance services provided under the contract. These projects cover corrective
maintenance repairs (see section 4.5) along with any other projects not included in any of
the scope of services and are not recurring in nature. Work within this category shall be
negotiated separately between the Contractor and BAIFA using the resource rates agreed
upon in the contract.

When requested by BAIFA, the Contractor shall prepare a proposal to perform the
requested task. This proposal shall include scope, approach, schedule and cost. BAIFA,
with SMCELJPA’s approval, may negotiate the task order with the Contractor. In that
event, the agreed upon scope, payment and schedule shall be included in a task order signed
by both parties. Alternatively, BAIFA may with SMCELJPA’s approval choose to procure
the task through a separate procurement.

Listed below are examples of potential services to be performed under BAIFA requested
task orders to improve the operations of SM-101 Express Lanes include:

o Installation of overhead sign structure sign panel

e Installation of roadside signs

e Installation of pavement markers, delineators, traffic stripes and pavement markings
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Repair/replace damaged lighting standards/overhead sign structures
Repair/replace damaged cabinets

Repair/replace missing pull box lids and secure to prevent wire theft
Repair/replace, splicing, terminating and testing fiber optic cables and other fiber
optic infrastructure

Prepare as-builts/redlines as requested

Respond, track, mark, report underground utilities as part of the Underground Service
Alert (USA) requests or as requested by BAIFA staff

5. Backhaul Logical Network Maintenance

This work consists of maintenance of the Express Lane Network Host systems as well as all
elements of the Backhaul logical network, including the hubs — to serve the PROJECT. The
scope also includes leased line service provision at backhaul network hubs.

e Host maintenance (Beale, Benicia and Caltrans D4) — allocated to the SM-101 segments

e Logical network programming of field devices

e AT&T 1 GB leased line service at South Hub (Embarcadero Rd) plus North hub (SR-
92/Millbrae)

e BART 101 lease

Maintenance services will be provided by a consultant or contractor on behalf of BAIFA and
invoiced on a monthly lump sum basis.

The consultant shall provide direct management of the Backhaul Host systems to include
maintenance of the Host systems at Beale, Benicia and Caltrans D4.

The consultant shall provide direct management of the Backhaul logical network to include
Backhaul network programming of field devices alongside the SM-101 Corridor.

5.1

Other Pass-Through Backhaul Services

BAIFA will also contract for and invoice SMCELIJPA for the following services on a
monthly fixed fee basis:

AT&T

Digital Realty

BART SM-101 Lease
CHP MAZEEP
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Appendix B - Dispute Resolution

BAIFA and SMCELIJPA agree to resolve disputes concerning this Agreement based on the

following dispute resolution principles.

1. Informal Dispute Resolution

BAIFA and SMCELIJPA agree to attempt to resolve informally all disputes. In the event of a
dispute, BAIFA and/or SMCELJPA shall provide notice in writing about the substance of the
dispute. BAIFA and SMCELIJPA representatives shall meet and confer by exchanging written
positions on the dispute, and by meeting in person thereafter to discuss and resolve the dispute. If
those representatives are unable to resolve the dispute, the chief executives of BAIFA and
SMCELJPA shall be informed of the substance of the dispute and provided all writings that have
been exchanged regarding the dispute. The chief executives shall meet and confer in person or by
telephone concerning the dispute and may choose to exchange letters in preparation for the meet
and confer.

2. Mediation

If the dispute is not resolved in paragraph 1, Informal Dispute Resolution, prior to the initiation
of any legal proceedings, BAIFA and SMCELIJPA shall avail themselves of mediation,
arbitration (binding or non-binding), or any other dispute resolution resource (collectively
Alternate Dispute Resolution (ADR) processes") as agreed by the parties in relation to the
particular dispute. All procedures and methodologies in ADR processes shall be by mutual
consent of BAIFA and SMCELIJPA, including but not limited to the choice of the mediator or
arbitrator (“neutral”), dates and times and timelines, whether documents are exchanged in
preparation for the ADR session, etc. Fees and expenses of the neutral will be borne equally,
unless otherwise agreed. BAIFA and SMCELJPA may choose their respective representation,
except that BAIFA and SMCELJPA must agree on the question of whether lawyers are present
or not. The entire process shall be confidential and treated as a compromise negotiation for
purposes of federal and state rules of evidence. Once ADR processes are agreed on, the BAIFA
and SMCELJPA shall agree on the identity of the neutral within 30 calendar days of agreeing on
the ADR process. BAIFA and SMCELJPA shall not unreasonably withhold consent as to the
choice of the neutral. Unless the schedule of the neutral does not permit, or unless otherwise
agreed to by the Parties, the Parties shall have their ADR process completed within 60 calendar
days after agreement on the choice of the neutral.
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3. Legal Action
No formal legal action may be commenced by either PARTY until either there has been a failure

by the other PARTY to participate meaningfully in the process described in paragraph 2 above,
or more than thirty (30) calendar days have elapsed from the ADR session.
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Appendix C — Summary of Estimated Costs

Agreement Total (FY21-FY29) - Southern & Northern Segment

Scope Area Estimate
Program Management - Variable $ 7,065,656
Toll Systems - Fixed $ 13,087,439
Toll Systems - Variable $ 21,841,440
Regional Operations Center (ROC) - Fixed $ 3,098,951
Civil - Fixed $ 1,745,081
Civil - Variable $ 12,343,731
Backhaul - Fixed $ 1,925,392
Contingency $ 3,055,384
Agreement Total $ 64,163,074

Note that the costs provided above are estimated costs. SMCELJPA will be responsible for
actual costs related to the operation of the PROJECT. If costs are projected to exceed the
estimates above, BAIFA and SMCELJPA shall discuss the costs at the OMT to mitigate
overruns, determine a new budget amount, or reduce service as appropriate to keep within the

existing budget.

49

46



Backto Top

Appendix D — Privacy and Security of Data

The PARTIES will have access to personally identifiable information in connection with the
performance of the Agreement (“PII”). PII is any information that is collected or maintained by
BAIFA or SMCELJPA that identifies or describes a person or can be directly linked to a specific
individual, including but not limited to FasTrak® account number, toll tag number, license plate
number, and travel pattern data. The following special conditions related to the confidentiality
and use of PII apply to this Agreement:

1. Right to Audit

SMCELJPA shall permit BAIFA and its authorized representatives to audit and inspect: (i)
SMCELJPA’s facilities where PII is stored or maintained, including third party hosting or
service provider systems; (ii) any computerized systems used to share, disseminate or
otherwise exchange PII; and (ii1) SMCELJPA’s security practices and procedures, data
protection, business continuity and recovery facilities, resources, plans and procedures. The
audit and inspection rights hereunder shall be for the purpose of verifying SMCELJPA’s
compliance with this Agreement, and all applicable laws.

BAIFA shall permit SMCELJPA and its authorized representatives to audit and inspect: (i)
BAIFA’s facilities where PII is stored or maintained, including third party hosting or service
provider systems; (ii) any computerized systems used to share, disseminate or otherwise
exchange PII; and (iii)) BAIFA’s security practices and procedures, data protection, business
continuity and recovery facilities, resources, plans and procedures. The audit and inspection
rights hereunder shall be for the purpose of verifying BAIFA’s compliance with this
Agreement, and all applicable laws.

For a third-party multi-tenant cloud service (e.g. Microsoft Azure or Amazon Web Services), the
PARTIES’ respective obligations to permit an audit shall be satisfied by the provision of the
cloud service’s most recent third party audit compliance, certifications and assurance results for
the PaaS and SaaS offerings, including ISO 27001, SSAE 16 or 18 SOC 1, SOC 2, SOC 3, PCI-
DSS, and FedRAMP as applicable.

2. Protecting PII

All PII made available to or independently obtained by the PARTIES in connection with this
Agreement shall be protected by the PARTIES from unauthorized use and disclosure through the
observance of adequate security measures consistent with industry standards and technology best
practices. This includes, but is not limited to, the secure transport, transmission and storage of
PII used or acquired in the performance of this Agreement. All PII shall be encrypted during
transport, transmission and in storage.

3. Compliance with Statutes and Regulations

The PARTIES agree to comply with all applicable statutes, rules, regulations and orders of the
United States, and the State of California relating to information handling and confidentiality of
PII, including but not limited to Streets and Highways Code Section 31490.
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4. Contractors

Prior to any disclosure by SMCELJPA of PII to a SMCELJPA contractor or prior to any work
being done by such contractor that entails receipt of PII, SMCELJPA agrees to require such
contractor to sign an agreement in substantially equivalent terms, offering the same or better
protections, as this Appendix, binding the contractor to comply with its provisions.

Such agreement shall also include (a) a requirement for the contractor to obtain Errors and
Omissions Professional Liability Insurance for errors and omissions and the resulting damages,
including, but not limited to, economic loss to either PARTY and having minimum limits of
$2,000,000 per claim and shall contain cyber risk coverages including network and internet
security liability coverage, privacy liability coverage, first party privacy coverage and media
coverage; Such cyber risk coverages shall include liability arising from the loss, theft or failure
to protect, or unauthorized acquisition of personally identifiable information or confidential
information; and (b) a requirement for the contractor to guarantee the following in substantially
equivalent terms, offering the same or better protections:

Contractor shall not, except as authorized by SMCELJPA or required by its duties by law, reveal
or divulge to any person or entity any PII which becomes known to it during the term of this
Agreement.

Contractor shall not use or attempt to use PII in any manner which may injure or cause loss,
either directly or indirectly, to BAIFA or SMCELJPA.

Contractor shall not use or process PII for any purpose other than performance of the scope of
work set forth in this Agreement.

Contractor shall ensure that all PII that is stored, processed, or transmitted is encrypted, using at
least then-current best industry practices (or encryption methods mandated by law, whichever
provides higher levels of protection).

Contractor shall comply, and shall cause its employees, representatives, agents and contractors
to comply, with such directions as SMCELJPA may make to ensure the safeguarding or
confidentiality of PII.

Contractor shall, if requested by BAIFA or SMCELJPA, sign an information security and
confidentiality agreement provided by BAIFA or SMCELJPA and attest that its employees,
representatives, agents, and contractors involved in the performance of this Agreement shall be
bound by terms of a confidentiality agreement with BAIFA or SMCELJPA substantially similar
in nature.

Should it become unfeasible for SMCELJPA to negotiate any of the terms required by this
Section 4, it shall request a waiver from BAIFA, which shall be granted at BAIFA’s sole
discretion, which shall not be unreasonably withheld. Such waiver request shall include efforts
made to include the language as well as proposed alternative language.

5. Notice of Security Breach

The PARTIES shall immediately notify each other when either PARTY becomes aware that
there may have been a potential breach in security which has or could have resulted in
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unauthorized access to PII relating to PROJECT. For purposes of this section, immediately is
defined as within two hours of discovery. BAIFA’s contacts for such notification are as follows:

Privacy Officer
privacyofficer@bayareametro.gov

Chief Information Security Officer
pkant@bayareametro.gov

SMCELJPA’s contact for such notification is as follows:

Mike Torres, Privacy Officer
mtorres(@samtrans.com
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Appendix E — Toll System Performance Requirements and Penalty Structure

The following Attachment 2 of Change Order 15 to the BAIFA/TransCore, LP agreement are the
toll system performance requirements and associated penalties BAIFA assesses to its TSI.
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Introduction & Purpose

This document sets forth the Performance Requirements for the Toll Collection System (TCS). The
Performance Requirements are set as the minimum level of performance against which the TCS will
be measured during the warranty and maintenance periods of the Agreement.

Regardless of whether or not a Corridor maintenance period has begun, BAIFA will assess penalties
for failure by the Toll System Integrator (TSI) to comply with the Performance Requirements
beginning 90 days after Tolling Commencement on the first Corridor, and 60 days after Tolling
Commencement on each subsequent Corridor.

Toll Collection System Capacity Requirements

Per Attachment A-1, System Requirements, the TCS must have the ability to read, transmit, process and store
data at the volumes and rates to meet these performance requirements. This information is duplicated in Table
1 for reference:

Table 1: Toll System Capacity and other Minimum Requirements

ID | Description | Capacity/Measure

Per Read Point / Per Lane

Vehicles (Lane Transactions) per Hour 2,200 minimum

Vehicles (Lane Transactions) per Day 50,000 minimum

Vehicle Speed

AVD/AVC 0 mph to 100 mph
AVI 0 mph to 100 mph
VES 0 mph to 100 mph
TMS 5 mph to 100 mph

Vehicle Separation

AVD/AVC

2 ft. minimum

VES

4 ft. minimum

Express Lane Host (Tier 1 Projects)

Lane Transactions per Day 1,520,000 minimum

Trip Transactions per Day 380,000 minimum

Trip Processing Time (hours within the same calendar day as first

. . 6 hours maximum
Read Point Lane Transaction)
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Measurement & Applicability

1.1 Performance Requirements are defined as a Minimum Performance Measure.

1.2 The Read Point Performance Requirements shown in Table 2 shall apply:

1.2.1 During any active period during tolling hours.

1.2.2 To all vehicles, including motorcycles, multiple axle vehicles, and vehicles pulling trailers.
1.2.3 To vehicles traveling through a single or a multiple lane Read Point(s).

1.3 The TCS shall successfully display the correct toll rate information to all Variable Toll Message
Signs (VTMS) as described in Attachment A-1, System Requirements.

1.4 The TCS shall include the tracking of all vehicles as described above in Section 1.2.2 and shall
be capable of reporting any vehicle traveling on the Express Lane Network (ELN) for all Read
Points.

1.4.1 Record and report errors to the Host.
1.4.2 Report all performance measures and deficiencies.
1.5 System Reporting

Performance Requirements shall be calculated by corridor and by Host and reported by corridor and
by Host for any specified configurable period, which will initially be set to one day. The calculation
shall be based on information automatically or manually entered into the Host computer comparing
the actual parameter to the recorded parameter. Errors may be determined directly from Regional
Customer Service Center (RCSC) reconciliation records, by observation, SQL queries, Host alarms and
reports including MOMS reports, or inference based on historical information.

1.6 Table Definitions

The Requirements tables include the following column definitions:

e Area: The category to which this Performance Requirement and penalty applies.

e Performance Requirement: The requirement to be met by the TSI or TCS.

e  Minimum Performance Measure: The quantification of the measurement for the
Performance Requirement. This will translate into the time, frequency or accuracy of
the area.

e Measurement: The time, frequency, and method of measurement. This also denotes
the reporting and reporting date requirements.

e Measurement Period/Increment: This definition indicates the frequency or the
increment of the measurement. If the measurement process is daily and the report is
monthly, the TSI shall provide a cumulative method to quantify the area and
requirement in a report.

e Penalties: The amount assessed for failure to meet or comply with the Performance
Requirement and the limitations to the penalties.

e Functions: The following definitions are for the numbers used in the Functions column
in Tables 4 and 5.
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o Essential Roadside System (1) — Essential Roadside System are those
functionalities and lane equipment or communications whose failure will result
in the inability to collect revenue, accurately create Lane Transactions, or
properly audit.

o Support Roadside System (2) — Support Roadside System are those
functionalities and lane equipment or communications not included under
essential Roadside System, which suffer failure.

o Essential Host Functions (3) — Essential Host functions are those functionalities
and Host equipment or communications whose failure will result in the
inability to collect revenue, accurately create Trip Transactions, or properly
audit.

o Support Host Functions (4) — Support Host functions are those functionalities
and Host equipment or communications not included under essential Host
functions, which suffer failure.

For Table 5, the following definitions apply:

o Response Time — The elapsed time between notification or identification to the
TSI (including but not limited to communications from the System or via
telephone, email, text, or other electronic and mobile means) of issues and the
time the maintenance technician provides a written response to BAIFA's
prescribed email list. The response shall use a form of written communication
that includes a timestamp and shall be specific to the identified issue or item in
need of repair. If the repair requires a lane closure subject to Caltrans
approval, a lane closure request must be made within the Response Time, and
the request must be for the earliest possible time. Details for the lane close
request (including the date, time, location and type of the requested closure,
the level of urgency, and the date and time of when the request was sent to
Caltrans) shall be included in the Work Order.

o Repair Time - The elapsed time between the end of the Response Time and the
time necessary to repair the System in order to meet operational and
performance requirements. If the repair requires a lane closure subject to
Caltrans approval, the Repair Time shall expire at the end of the closure
associated with the repair closure granted by Caltrans.

1.7 Stop Clock Conditions

1.7.1

1.7.2

At BAIFA's discretion, the TSI may be excused from its obligation to meet the
Performance Requirements under certain conditions that shall be referred to as “Stop
Clock Conditions.” Only the time during which such conditions are present shall be
excluded from the timeframes used to measure the TSI’s performance as set forth
below:

1.7.1.1 PG&E electrical power disruption lasting more than three hours.

1.7.1.2  Loss of Backhaul Network availability, limited to the affected Toll Collection
System functionalities dependent on the Backhaul Network.

In the event that a repair requires a lane closure, BAIFA shall excuse the TSI from
penalty assessment related to that repair between the time that the TSI requests the
lane closure and the end of the closure associated with the repair closure granted by
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Caltrans. The stop clock condition only applies to the one lane closure request
associated with a particular performance failure incident. BAIFA may, at its discretion,
start a second stop clock condition if the TSI’s first repair is unsuccessful.

1.7.3 In the event where Caltrans rejects a lane closure request, BAIFA has the right to
demand TransCore put in an emergency lane closure request with Caltrans. The penalty
clock will resume 24 hours from the time BAIFA requests an emergency lane closure
and will stop upon TSl's request for an emergency lane closure.

1.8 Maximum penalties

1.8.1 BAIFA shall cap monthly penalties such that the total penalty payable by TransCore for each
corridor shall not exceed 60% of the sum of the corridor's monthly maintenance billing plus an
allocated portion of the Host’s monthly maintenance billing, both found in Agreement,
Attachment C-2, Maintenance. The Host billing amount allocated to each corridor maximum
penalty cap shall be based on the percent of read points in each corridor to the total number of
read points in all of BAIFA’s operating corridors.

1.8.2 For designated performance requirements BAIFA shall cap each individual metric’s monthly
maximum at 510,000 for the 1-680 South, I-680 North, and I-880 corridors combined. With the
introduction of San Mateo’s 101 corridors, and all subsequent corridors, BAIFA shall increase each
individual metric’s monthly maximum by the same rate of increase in total monthly Maintenance
fees by the addition of the new corridor. For example, the total monthly Maintenance fees for I-
680 South, 1-680 North, and 1-880, including midday costs, is currently $208,430.10. San Mateo
101’s monthly Maintenance fees when the full corridor opens, will be S104,423.52, which
represents approximately 50.10% of the total O&M for I-680 South, I-680 North, and 880. We will
use this ratio to increase the monthly maximum penalty for each designated performance
requirement. For example, the maximum penalty of 510,000 multiplied by 1.5010 equals 515,010.
The same process shall be used for each new corridor to calculate a new monthly maximum
penalty.

For current contractual corridors, the maximum penalties for designated performance
requirements shall be the following:

e Combined I-680 South, I-680 North, and 1-880: 510,000 per month
e Combined I-680 South, I-680 North, I-880 & SM 101 southern segment: 511,670 per month
e Combined I-680 South, 1-680 North, 1-880, SM 101 both segments: 515,010 per month

e For future corridors the combined maximum penalty for all corridors shall be calculated as
stipulated above.
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Performance Requirements and associated penalties for non-compliance of the Performance Requirements by the TSI or the TCS shall take effect regardless of whether or not a Corridor maintenance period has begun, BAIFA will assess penalties
for failure by the Toll System Integrator (TSI) to comply with the Performance Requirements beginning 90 days after Tolling Commencement on the first Corridor, and 60 days after Tolling Commencement on each subsequent Corridor. The
Performance Requirements for the TCS appear in Tables 2 and 3 below. TSI shall capture measurement details in the Performance Measurement Manual.

Table 2: Read Point Accuracy and Performance

Minimum Measurement
No. Area Performance Requirement Performance Measurement . Penalties
Period/Increment
Measure
2.1 Read Point Date/Time Synchronization: All components of TCS shall be Varies by Device Per component If the same device is out of
time-synchronized - as noted in the Host architecture design (1/10 Second - 5 per hour sync for three consecutive
document, to within the defined variance thresholds based on | seconds) as per months (the three months
device type per the following table to correctly synchronize all | table in always start new from the
parts of all lane and trip transactions, images and video. Performance first occurrence of a device),
Requirement TransCore will pay a penalty
Component ime Query sync column. of $5 per instance of failure
Resolution Time Threshold per device (over the entire
period of failure and
Lane Milliseconds | <10ms 1/10 sec (100 indefinitely until the problem
controller ms) Daily Process is addressed)
VTMS Seconds 1-4 5 sec (5000 . .
seconds | ms) Monthly Performance Report The maximum penalty is
defined in Attachment F, Item
-(rWMasvetronix) Milliseconds iSOms ;:C (2000 TSI to provide report mechanism #1.8.2.
DVAS Camera | Seconds 150- 3 sec (3000 TransCore will not realize any
200ms ms) penalty if problem is
addressed by the end of the
CCTV Camera Seconds 100- 2 sec (2000 three consecutive months.
500ms ms)
Hub Switch Milliseconds | <10ms 1/10 sec (100
ms)
2.2 Lane The TCS shall ensure that no Lane Transactions shall be lost Zero Lane D