CONTRACT # 21-092-TLC

This Contract, made effective as of its execution, by and between the METROPOLITAN
WASHINGTON COUNCIL OF GOVERNMENTS (“COG”), a nonprofit corporation organized under the
laws of the District of Columbia, with an address of 777 North Capitol Street, NE, Suite 300,
Washington, DC 20002; and Rossi Transportation Group, Inc. ("Contractor"), a S Corporation
organized under the laws of the State of Maryland and having a business address at 120
Cockeysville Road, Suite 103, Hunt Valley, Md 21030.

COG and the Contractor agree as set forth below:

ARTICLEI.  CONTRACT DOCUMENTS

A. The Contract shall consist of this Contract and other documents issued prior to the execution
of this Contract including;:

Document Title Exhibit
Request for Qualifications 21-002, “TECHNICAL ASSISTANCE
FOR THE TRANSPORTATION LAND-USE CONNECTIONS (TLC)
PROGRAM”, including all addendums thereto, collectively referred

to hereinafter as “the RFQ” A
e COG’s Standard Terms and Conditions (p14-26)

e Cooperative Rider Clause (p 31- 36)

Contractor’s response to the RFQ, dated March 22, 2021, including all
documents submitted, collectively referred to hereinafter as “the B

Proposal”
e Certification Statement (p. 20)

B. These documents form the Contract and are incorporated into the Contract by reference. In
the event there is a conflict between the documents comprising this Contract, the following
order of precedence shall apply: (a) This Contract; (b) COG Standard Terms and Conditions
(Exhibit A p. 14); (c) the Proposal (Exhibit B); then (d) the RFQ (Exhibit A). The Contract
represents the entire and integrated agreement between the parties hereto and supersedes
prior negotiations, representations or agreements, either written or oral.

ARTICLE Il.  SCOPE OF WORK

A. The Scope of Work contained herein is intended to outline general work which Contractor,
being one of multiple awardees under the RFQ, may be requested to perform, pursuant to
this Contract and any Task Orders which may be issued by COG under this Contract. Specific
details of scope, time, and budget for each item of work will be provided in each individual
Task Order Request (See Article IlI).

B. Contractor is awarded this Master Contract on an “Indefinite Delivery/Indefinite Quantity”
(IDIQ) basis. Through this Master Contract, Contractor is qualified to submit proposals for TLC
projects or projects from related programs. COG will award Task Orders for TLC projects or
projects from related programs based on a competitive review of proposals. There is no
guarantee that Contractor will be awarded any Task Order or any particular work or services.
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C. In all of these tasks, Contractor may be required to work with various partners and key
stakeholders from public and non-public sector entities, incorporating feedback and
concurrence from all primary, support, coordinating, and cooperating agencies.

D. The functional areas listed below are not all-inclusive of the services which may be required
under any Task Order which may be issued. TLC projects require a variety of skillsets. TLC
projects typically fall within one or more of the categories listed below, although this list is not
intended to be exhaustive of the types of projects that are funded through the program:

Planning Project Categories

Small area and transit station area planning
Bicycle and pedestrian safety and access studies
Trail planning and design

Safe Routes to School planning
Mixed-use/TOD market analysis

Zoning and development design standards
Transit demand and feasibility analysis
Parking management planning

Transit demand analysis

Freight planning

Housing analysis

Streetscape and public space plans

Design Project (up to 30% Design) Typical Tasks

e Cost estimates of improvements
Engineering systems descriptions and analyses
Preliminary or schematic drawings with site plans and elevations
Renderings of site massing, elevation, or facility interior/exterior spaces
Site surveys

ARTICLE Ill.  TASK ORDER PROCESS

A. For specific TLC projects or projects from related programs, COG will develop a description
of the services that are to be the subject of Task Orders. The required skills and experience
may vary among projects and will be listed in each Task Order Request when issued.

A. Depending on Contractor’s skills, experience, and level of interest in specific projects, COG
may invite Contractor to submit proposals, for competitive consideration, in response to Task
Order Requests. COG will evaluate all proposals received in response to each Task Order
Request and determine whether to award a given Task Order to Contractor.

B. Task Orders will be awarded by the Executive Director, or his designee, to the Contractor to
accomplish work to be performed under this Contract.

C. Task Orders issued by COG will be on a Fixed-Price basis.
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D. The selected Contractor must be capable of explaining, defending, and justifying the various
aspects and conclusions of a project before senior management, elected officials, regulatory
agencies, technical experts, the general public, and media organizations, as directed.
Contractors will be required to effectively manage the work and complete the projectin a
timely and cost-effective manner. The Contractor must develop a general work plan for each
project initiated via a Task Order and will be required to regularly track progress and make
progress reports, throughout the duration of each Project.

E. There is no guarantee that Contractor will be awarded any Task Order or any particular work
or services.

F. Not submitting a response to a Task Order Request will not disqualify Contractor from being
offered future Task Orders.

G. On an as-needed basis, COG reserves the right to separately solicit TLC consultant support at
a future date from firms other than those awarded master contracts through RFQ 21-002,
which was the RFQ through which this (and other) masters contracts have been awarded.

ARTICLE IV. RESPONSIBILITIES OF THE CONTRACTOR
A. The Contractor shall be responsible for the following:

a. Timely completion of Task Order(s) in accordance with the requirements of this
Contract.

b. Administration of project(s) Task Order(s) and subcontracts, if any, in accordance
with all applicable related services as needed.

¢. The Contractor shall supervise and direct all project activities. All project personnel
employed by the Contractor shall be adequately qualified to perform services under
this Contract. The key personnel for the project shall be those identified in
Contractor’s Proposal, or shall have comparable skills and qualifications, which
Contractor shall provide upon request. The Contractor is authorized to enter into
subcontracts as may be necessary or desirable for completion of the project. Upon
commencement of performance, and thereafter, any time a new subcontractor is
engaged, Contractor shall provide COG with a complete list of the subcontractors who
will be performing any services in connection with this Contract. Substitution of
subcontractors must be requested in writing, in advance, and must be authorized in
writing by the COG Contracting Officer.
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ARTICLEV. RESPONSIBILITIES OF COG

A. COG shall be responsible for the following:
a. lIssuing Task Orders as appropriate and necessary.

b. Providing relevant data in support of the Project or Task Order, as appropriate and
necessary.

¢. Conducting performance evaluations of the Contractor at COG’s discretion or as
requested by Participating Agencies.

d. Reviewing any proposed subcontracts for consistency with the terms of this Contract.

e. Informing Contractor of any material requirements, due to funding grants or
otherwise, affecting its performance or compensation of the Contract.

ARTICLE VL. TYPE OF CONTRACT AND PERIOD OF PERFORMANCE

A.

This contract is a Master Contract on an “Indefinite Delivery/Indefinite Quantity” (IDIQ)
basis.

This contract may be valid for three years. COG may, at its own discretion, and based upon
successful performance, extend any contract awarded as a result of this procurement for up
to two (2) additional one-year periods.

COG reserves the right to issue a supplemental solicitation at any time during this period
or qualify additional firms as needed. Further, on an as-needed basis, COG reserves the
right to procure consultant support for specific TLC projects from firms other than those
awarded contracts through the RFQ that was the basis for this Contract.

This Contract permits the Contractor to participate in competitively awarded task orders.
These task orders will be fixed price. It is anticipated that the dollar amounts for each
task order will vary based upon project approvals by the Transportation Planning Board.

For task orders in FY 2022, COG/TPB currently intends to fund projects at varying levels
within a range of $30,000 to $80,000. However, COG reserves the right to fund task
orders for TLC projects that may exceed $80,000 or for less than $30,000.

Being awarded this contract is not a guarantee that task orders will be awarded.

COG anticipates that funding for the program will be extended into future fiscal years.
Such funding, however, is contingent upon federal legislative action, among other factors.
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Individual Task Orders issued in the final year of the Contract may have a Period of
Performance which extends beyond the termination date of this Contract. In such cases, all
terms and conditions of this Contract shall apply to work continuing to be performed under
such a Task Order, until that Task Order is completed. No new Task Orders may be awarded
after the completion date of the Master Contract.

During the Period of Performance, including any extension, the Rider Clause (Exhibit A p. 31)
shall be in full effect and binding on the Contractor.

ARTICLE VII. INVOICES AND PAYMENTS

A.

It is understood that payment to the Contractor by COG is dependent upon COG’s receipt of
funds from its sponsoring agencies.

Contractor’s Invoice(s) must include the Project Name, the COG contract number (see
above), the Task Order number, and the Purchase Order number.

Contractor’s invoice(s) for COG-issued Task Orders shall be sent on a quarterly basis.
Invoices shall be sent via e-mail to the attention of COG Accounts Payable,
payable@mwcog.org, with a courtesy copy to John Swanson, jswanson@mwcog.org or to
other addresses as COG may direct Contractor in writing.

Contractor shall promptly provide additional details, information, documentation, or other
back-up materials in support of an invoice, as may be requested by COG.

The payment for each invoice shall be sent to Contractor within 30 days following receipt of
the approved invoice.

No claim for extra work, services, or materials not specifically herein provided done or
furnished by Contractor will be allowed by COG, nor shall Contractor do any work or furnish
any materials not covered by these specifications and the Contract unless the same is
ordered or confirmed in writing by COG.

Any such work or materials which may be done or furnished by Contractor without such
written order first being given shall be at said Contractor’s own risk, cost and expense, and
Contractor agrees that without such written order, he shall make no claim for compensation
for work or materials so done or furnished.

ARTICLE VIIl. COOPERATIVE PURCHASING

A.

COG, as an agent to the Participating Agencies, reserves the right to extend all of the terms,
conditions, specifications, and unit or other prices of this Contract to other public and non-
profit agencies. This is conditioned upon mutual agreement, based on the attached
Cooperative Rider Clause (Exhibit D), of all parties.

Contractor agrees to notify COG of any Participating Agencies that desire to use the Contract
within thirty (30) days of receiving said requests, and to perform reporting as required at
Article VII, below. A Rider Request Form (sample included in Exhibit D) needs to be submitted
and approved prior to any work performed for a Participating Agency.
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C. COG assumes no authority, liability, or obligation on behalf of (a) any Participating Agency
using this Contract, (b) the Contractor, or (c) any other entity with respect to work performed
for a Participating Agency under this Contract.

D. Participating Agencies may have other or additional terms and conditions that must be met
by the Contractor.

ARTICLE IX. TRAVEL EXPENSES

A. Travel costs inside the NCR are the complete responsibility of the Contractor. Travel outside
of the NCR is not contemplated to be within the scope of this Contract; however, in the event
such travel is necessary, a request for authorization must be submitted to COG in advance of
anticipated travel. In all instances, COG’s per diem and reimbursement rate will follow the
GSA standard.

B. National Capital Region (“NCR”). As defined in 32 CFR § 70.3, the National Capital Region
consists of the District of Columbia, Prince George’s and Montgomery Counties in Maryland,
Arlington, Fairfax, Loudoun, and Prince William Counties in Virginia, and all cities and towns
included within the outer boundaries of the foregoing counties.

ARTICLE X.  CHANGES

A. The parties hereto agree that any modification or change in any aspect of this Contract must
be accomplished in writing by both parties before it is considered a contract requirement.
Neither party shall be bound, or authorized to pay for, any item or service that is not
authorized by this Contract or a modification or change executed by the parties in
accordance with this paragraph.

B. The parties hereto may, from time to time, propose changes in the Statement of Work to be
performed by the Contractor. Such changes, including material scope of work changes, time
schedule and report delivery changes, budget revisions that increase, decrease, or change
the Contract's total compensation must be mutually agreed upon in writing and approved by
and between COG and the Contractor resulting in an amendment to the Contract.

ARTICLE XI.  NON-EXCLUSIVITY AND NON-GUARANTEE

A. The Contractor expressly acknowledges and agrees that this Contract is not exclusive. The
Contractor expressly acknowledges and agrees that COG may use, or procure, at its sole
discretion, services which are identical or similar to the services described in this Contract
from other parties.

B. The Contractor expressly acknowledges and agrees that the actual quantity of services to be
requested and ordered is at the sole discretion of COG and its member jurisdictions, and
there is no obligation or guarantee of a specific number of services to be requested, or Task
Orders awarded, herein.
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THE PARTIES hereto have executed this Contract as of the day, month and year first above written.

METROPOLITAN WASHINGTON
COUNCIL OF GOVERNMENTS (“COG”):

Bh

By. Chuck Bean (Jun 14,2021 19:47 EDT)

Name: Chuck Bean

Title:  Executive Director

Jun 14, 2021
Date:

Rossi Transportation Group, Inc. (“Contractor”)

By:
Name: Rita Ossiander
Title: President

Date: 06/12/2021
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EXHIBIT A: THE RFQ

Request for Qualifications 21-002, “TECHNICAL ASSISTANCE FOR THE TRANSPORTATION

LAND-USE CONNECTIONS (TLC) PROGRAM?", is incorporated into the Contract via reference
as Exhibit A, including COG’s Standard Terms and Conditions, Cooperative Rider Clause and the
following Addenda:

e Addendum #1, dated February 22, 2021
e Addendum #2, dated February 23, 2021
e Addendum #3, dated March 2, 2021

e Addendum #4, dated March 16, 2021
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EXHIBIT B: THE PROPOSAL

Contractor’s response to the RFQ, including all documents submitted, collectively referred to
hereinafter as “the Proposal”, are incorporated into the contract via reference as Exhibit B.



