ATTACHMENT 9

AGREEMENT BETWEEN COUNTY OF MONTEREY AND
CONTRACTOR

This AGREEMENT is made and.entered into by and between the County of Monterey, a
political subdivision of the State of California, hereinafier referred to as “County”, and
SWCA ENVIRONMENTAL CONSULTANTS, hercinafter referred to  as
“CONTRACTOR.”

I RECITALS I

WHEREAS, County has invited Statements of Qualifications through the Request for
- Qualifications (RFQ #10499) for On-Call Environmental Planning & Consulting Services

for Federally Funded Projects, in accordance with the specifications set forth in this
AGREEMIINT; and

WHEREAS, CONTRACTOR has submitted a responsive and responsible Statement of
Qualifications to perform such services; and

WHEREAS, CONTRACTOR has the expertise and capabilities necessary to provide the
services requested.

NOW THEREFORE, County and CONTRACTOR, for the consideration hereinafter
named, agree as follows:

1.0 PERFORMANCE OF THE AGREEMENT

1.1 After consideration and evaluation of the CONTRACTOR’S Statement of Qualifications,
the County hereby engages CONTRACTOR to provide the services set forth in RFQ
#10499 and in this AGREEMENT on the terms and conditions contained herein and in
RFQ #10499. The intent of this AGREEMENT is to summarize the contractual

obligations of the partiecs. The component parts of this AGREEMENT include the
following:

This AGREEMENT including afl its attachments, Exhibits and Appendix

RFQ #10499 Addendum #1

RFQ # 10499 dated Thursday, February 26, 2015, including all attachments and exhibits
CONTRACTOR’S Statement of Qualifications dated Thursday, February 26, 2015
Certificate of Insurance

Additional Insured Endorsements

1.2 All of the above-referenced contract documents are intended to be complementary, Work
tequired by one of the above-referenced contract documents and not by others shall be
done as if required by all. In the event of a conflict between or among component parts
of the contract, the coniract documents shall be consttued in the following order:




AGREEMENT including all Attachments, Exhibits and Appendix, RFQ #10499
Addendum/Addenda #1, RFQ #10499 including all attachments and exhibits, Certificate
- of Insurance, and Additional Insured Endorsements.

13 CONTRACTOR warrants that CONTRACTOR and CONTRACTOR’s agents,
employees, and subcontractors performing services under this AGREEMENT are
specially irained, experienced, competent, and appropriately licensed to perform the work
and deliver the services required under this AGREEMENT and are not employees of the
County, or immediate family of an employee of the County,

14 CONTRACTOR, its agents, employees, and subcontractors shall perform all work in a
safe and skillful manner and in compliance with all applicable laws and regulations. All
work performed under this AGREEMENT that is required by law to be petformed or
supervised by licensed personnel shall be performed in accordance with such licensing

tequirements.
14.1 CONTRACTOR must maintain all licenses throughout the term of the
AGREEMENT, '

1.5 CONTRACTOR shall furnish, at ity own expense, all materials, equipment, and
personnel necessary to carry out the terms of this AGREEMENT, except as otherwise
specified in this AGREEMENT. CONTRACTOR shall not use County premises,
property (including equipment, instraments, or supplies) or personnel for any purpose
other than in the performance of its obligations under this AGREEMENT.

2.0 SCOPE OF SERVICE .

2.1. SCOPE OF WORK includes, but is not limited to, the following:

2,1.1  'The scope of work includes, in general, the full range of environmental planning
and consulting services including those sub-consultants typically required for
building, bicycle, pedestrian, road, and bridge projects in the public sector.
Professional services shall include, but not be limited to the following tasks:

2.1.2  Environmental Due Diligence
2.1.2.1 Conduct site obsetvation to identify issues related to environmental
concerns at Facilities. :
2.12.2 Conduet environmental due diligence for real property transfers,

2.1.3  Bavironmental Compliance

2.1.3.1 Prepare and coordinate compliance documents to meet CEQA statutes and
guidelines which may include, but are not limited to, the preparation of a
Categorical Exemption (CE), Negative Declaration (ND)," Mitigated
Negative Declaration (MND) with Technical Studies, or an
Environmental Impact Report (EIR).

2.1.3.2 Prepare and coordinate compliance documents, required by the NEPA
which may include, but are not limited to, Categorical Exclusion (CE),




Environmental Assessments (EA), Environmental Tmpact statements (EIS)
or Finding of No Significant Impact (FONSI).

2.1.4  Environmental Reports and Technical Studies
2.1.4,1 Coordinate with various technical planning disciplines required to prepare
environmental reports and technical studies and other programmatic and
project-specific environmental review documents, Environmental Reports
and Technical Studies may include but are not limited to:

2.14,1.1,
2.14.1.2,
2.1.4.1.3,
2.1.4.1.4,

2.1.4.1.5,
2.1.4.1.6.
2.1.4.1.7.
2.1.4.1.8,
2.1.4.1.9.

2.1.4,1.10.
2.1.41.11.
2.14.1.12.
2.1.4.1.13.
2.1.4.1.14,
2.1.4.1.15.
2.1.4.1.16.
2.1.4.1.17.
2.1.4.1.18,
2.1.4.1.18,
2.1.4.1,20,
2.1.4.1.21,
2.1.4.1.22,

Biological Assessment

Natural Environment Study
Environmental Site Assessments
Lead-based paint and /or asbestos and /or mold abatement plans
and specifications

Traffic studies

Noise studies

Wetland Assessments

Air Quality studies

Water Quality Assessments
Location Hydraulic studies

Floodplain Evaluation Report

Summary Floodplain Encroachment Report

Essential Fish Habitat Assessments and/or Evaluation
Bio-Acoustic Bvaluation

Visual Impact Assessments

Relocation Tmpact Study

Environmental Impact Statement

Archeological and Cultural Resources studies
Groundwater studies and Storm Water Pollution Prevention Plans
Human Health and Beological Risk Assessments,
Fish and Wildlife studies,

Ecosysterns Restoration and Wetland studies

2.1.5  All environmental reports and or/studies will be submitted for review and
approval to the County and other interested agencies.

2.1.6 Monitoring & Oversight

2.1.6.1 Conduct mitigation monitoring and oversight as required for regulatory
compliance,

2.1.7  Permitting and Consultation with Regulatory Agencies
2.1.7.1 Procure in a timely manner subsequent environmental permits by
consulting with federal, state, and/or local regulatory  agencies,
Consultation may be required, but is not limited to, the following
regulatory/resource agencies: US Pish and Wildlife Service (USFWS3), the
National Marine Fisheties Service (NMES), Army Corp of Engineers, the
Coastal Commission, California Enviroumental Protection Agency
(Cal/EPA), United States Environmental Protection Agency (USEPA),




2.1.8

2.1.9

2.1.10

2.1,11

Cal/OSHA (California Division of Occupational Safety & Health
Administration) and other Local, State and National regulatory agencies,

Public Qutreach and Public Participation

2.1.8.1 Develop and implement public outreach and public participation strategies
for participation of a broad range of project stakeholders.

Other Related Environmental Services

Services will be provided on an on-call basis. The process will consist of
COUNTY contacting CONTRACTOR(s) with regards to an individual project,

CONTRACTOR(s) wiil then prepare a detailed cost proposal and & schedule to
perform the work for the individual project,

CONTRACTOR will advocate for COUNTY and ensure project produced is in

. the best interest in COUNTY. CONTRACTOR is expected to deliver products on

2.1.12

or ahead of the required schedule and within budget.

All work shall be done in conformance with all applicable County, State, and
Federal laws: ACSM (American Congress on Surveying and Mapping);
Cal/OSHA (California Division of Occupational Safety & Health
Administration); FEMA( Federal Emergency Management Agency); ASTM
(American Standards Test Method); California Health & Safety Code; CFR
(Code of Federal Regulations); CCR (California Code of Regulations),County
Design Manuals and County Standard Plans; all Caltrans manuals and policies;
State Standard Plans and Specifications; Manual of Uniform Traffic Control
Devices; California Building Code (Fire, Electrical); Americans with Disabilities
Act (ADA); including as revised and amended by COUNTY ordinance.

3.1

32

__ 30TERMOFAGREEMENT

The initial term shall commence with the signing of this AGREEMENT for a period of

three (3) years with the option to extend this AGREEMENT for two (2) additional one
(1) year periods.

.11

County is not required to state a reason if it elects not to renew fthis
AGREEMENT.

CONTRACTOR shall commence negotiations for any desired rate changes a minimum

of ninety days (90) prior to the expiration of this AGREEMENT in order to be
considered,

3.2

Both parties shall agree upon rate extension(s) or changes in writing,




3.3 County reserves the tight to cancel this AGREEMENT, or any extension of this
AGREEMENT, without cause, with a thirty day (30) written notice, or immediately with
cause.

I 4.0 COMPENSATION AND PAYMENTS I |

4,1 It is muivally understood and agreed by both parties that CONTRACTOR shall be
compensated under this AGREEMENT in accordance with the pricing sheet attached
hereto. (Exhibit A)

4.2  Prices shall remain firm for the initial term of this AGREEMENT and, thereafter, may be
adjusted annually as provided in this paragraph. County does not guarantee any minimum
or maximum, amount of dollars to be spent under this AGREEMENT.

4.3  Negotiations for rate changes shall be commenced, by CONTRACTOR, a minimum of
ainety days (90) prior to the expiration of this AGREEMENT.

44  Any discount offered by the CONTRACTOR must allow for payment after receipt and
acceptance of services, material or equipment and correct invoice, whichever is later. In
no case will a discount be considered that requires payment in less than 30 days.

4,5  CONTRACTOR shall levy no additional fees or surcharges of any kind during the term
of this AGREEMENT withowut first obtaining approval from County in writing.

46  Tax:
4.6.1 Pricing as per this AGREEMENT is inclusive of ail applicable taxes.
4.6.2  County is registered with the Internal Revenue Service, San Francisco office, and
regisiration number 94-6000524. The County is exempt from Federal

Trangportation Tax; an exemption certificate is not required where shipping
docurnents show Monterey County as consignee.

I 5.0 INVOICES AND PURCHASE ORDERS I

5.1 Invoices for all services rendered per this AGREEMENT shall be billed directly to the
‘ Resource Management Agency at the following address:

County of Monterey
Resource Management Agency — Finance Division
168 West Alizal Street, 2nd Floor
Salinas, CA. 93901

52  CONTACTOR shall reference RFQ #10499 on all invoices submitted to County,
CONTRACTOR shall submit such invoices periodically or at the completion of services,
but in any event, not later than 30 days afier completion of services. The invoice shall set



53

54

forth the amounts claimed by CONTRACTOR for the previous period, together with an
itemized basis for the amounis claimed, and such other information pertinent to the
invoice, County shall certify the invoice, either in the requested amount or in such other
amount as County approves in conformity with this AGREEMENT, and shall promptly
submit such invoice to County Auditor-Controller for payment. County Auditor-
Controller shall pay the amount certified within 30 days of receiving the certified invoice.

All County of Monterey Purchase Orders issued for the AGREEMENT are valid only

during the fiscal year in which they are issued (the fiscal year is defined as July 1 through
June 30).

Unauthorized Surcharges or Fees: luvoices containing unauthorized surcharges or

unauthorized fees of any kind shall be rejected by County. Surcharges and additional fees

not included the AGREEMENT must be approved by County in writing via an
Amendment.

6.1

6.2

6.3

~ 6.0 DESIGN PROFESSTONAL INDEMNIFICATION .

For purposes of the following indemnification provisions (“Indemnification
AGREEMENT"), “design professional” has the same meaning as set forth in California
Civil Code section 2782.8. If any term, provision or application of this Indenmification
AGREEMENT is found to be invalid, in violation of public policy or unenforceable to
any extent, such finding shall not invalidate any other term or provision of this
Indemnification AGREEMENT and such other terms and provisions shall continue in full
force and effect. If there is any conflict between the terms, provisions or application of
this Indemnification AGREEMENT and the provisions of California Civil Code Sections
2782 or 2782.8, the broadest indemnity protection for County under this Indemnity
AGREEMENT that is permitted by law shall be provided by CONTRACTOR.

Indemnification for Design Professional Services Claims:

CONTRACTOR shal! indemnify, defend and hold harmless County, its governing board,
directors, officets, employees, and agents against any claims that arise out of, or pertain
to, or relate to the negligence, recklessness, or willful misconduct of CONTRACTOR, its
employees, subcontractors, and agents in the performance of design professional services
under this AGREEMENT, excepting only liability arising from the sole neglipence,

active negligence or willful misconduct of County, or defect in a design furnished by
County. :

Indemnification for All Other Claims or Loss: _

For any claim, loss, injury, damage, expense or liability other than claims arising out of
CONTRACTOR’s performance of design professional services under this
AGREEMENT, CONTRACTOR shall indemnify, defend and hold harmless COUNTY,
its governing board, directors, officers, employees, and agents against any claim for loss,
injury, damage, expense or liability resulting from or alleging injury to or death of any
person or loss of use of or damage to property, arising from or related to the performance
of services under this AGREEMENT by CONTRACTOR, its employees, subcontractors




or agents, excepting only liability arising from the sole negligence, active negligence or
willful misconduet of COUNTY, or defect in a design furnished by COUNTY.

7.1

7.2

7.3

7.0 INSURANCE REQUIREMENTS

Evidence of Coverage:

7.1.1 Prior to commencement of this AGREEMENT, CONTRACTOR. shall provide a
“Certificate of Insurance™ certifying that coverage as required herein has been
obtained. Individual endorsements executed by the insurance carrier shall

accompany the certificate. In addition CONTRACTOR upon request shall
provide a certified copy of the policy or policies.

7.1.2 This verification of coverage shall be sent to the County’s Contracts/Purchasing
Department, unless otherwise directed. CONTRACTOR shall not receive a
“Notice to Proceed” with the work under this AGREEMENT until it has obtained
all insurance required and such, insurance has been approved by County, This

approval of insurance shall neither relieve mor decrease the liability of
CONTRACTOR.

Qualifying Insurers: All coverages, except surety, shall be issued by companies which
hold a current policy holder’s alphabetic and financial size category rating of not less
than A- VII, according to the current Best’s Key Rating Guide or a company of equal
financial stability that is approved by County’s Purchasing Officer,

Insurance Coverage Reguirements:

7.3.1 Without limiting CONTRACTOR s duty to indemnify, CONTRACTOR shall
maintain in effect throughout the term of this AGREEMENT a policy ot policies
of insurance with the following minimum limits of liability:
7.3.1.1  Commercial general liability insurance, including but not limited to

premises and operations, including coverage for Bodily Injury and
Property Damage, Persona! Injury, Contractual Liability, Broadform
Property Damage, Independent Contractors, Products and Completed
Operations, with a combined single limit for Bodily Injury and Property
Damage of not less than $1,000,000 per occurrence,

7.3.1.2 Business automobile liability insurance, covering all motor vehicles,
including owned, leased, non-owned, and hired vehicles, used in
providing services under this AGREEMENT, with a combined single

limit for Bodily Injury and Property Damage of not less than $1,000,000
per ocourretice.

7.3.1.3 Workers’ Compensation Insurance, if CONTRACTOR employs others
in the performance of this AGREEMENT, i accordance with California
Labor Code section 3700 and with Employer’s Liability limits not less




7.4

than $1,000,000 each person, $1,000,000 each accident and $1,000,000
cach disease,

7.3.1.4 Professional liability insurance, if required for the professional services
being provided, (e.g., those persons anthorized by a license to engage in
a business or profession regulated by the California Business and
Professions Code), in the amount of not less than $1,000,000 per claim
and $2,000,000 in the aggregate, to cover liability for malpractice or
errors or omissions made in the comrse of rendering professional
services, If professional liability insurance is written on a “claims-made”
basis rather than an occurrence basis, CONTRACTOR shall, upon the
expiration or earlier termination of this AGREEMENT, obtain extended
reporting coverage (“tail coverage”) with the same liability limits, Any
such tail coverage shall continue for at least three years following the
expiration or earlier termination of this AGREEMENT,

Other Insurance Requirements:

7.4.1

7.4.2

7.4.3

All insurance required by this AGREEMENT shall be with a company acceptable
to County and issued and executed by an admitted insurer authorized to transact
Insurance business in the State of California. Unless otherwise specified by this
AGREEMENT, all such insurance shall be written on an occurrence basis, or, if
the policy is not written on an occurrence basis, such policy with the coverage
required herein shall continue in effect for a period of three years following the

date CONTRACTOR completes its performance of setvices under this
AGREEMENT,

Each liability policy shall provide that County shall be given notice in writing at
least thirty days in advance of any endorsed reduction in coverage or limit,
cancellation, or intended non-rencwal thereof. Each policy shall provide coverage
for CONTRACTOR and additional insureds with respect to claims arising from
each subcontractor, if any, performing work under this AGREEMENT, or be
accompanied by a certificate of insurance from each subcontractoy showing each
subcontractor has identical insurance coverage to the above requirements,

Commercial general liability and automobile liability policies shall provide an
epdorsement naming the County of Monterey, its officers, agents, and emplovees
as Additional Insureds ~ with respect to liability arising out of the
CONTRACTOR'S work, including ongoing and completed operations, and shall
further provide that such insurance s primary insurance to any insurance or self-

insurance_maintained by the County end that the insurance of the Additional
Insureds shall not be c¢alled upon to contribute to a loss covered by the
CONTRACTOR'S insurance. The required endorsement form for Commercial
General Liability Additional Insured is ISQ Form CG 20 10 11-85 or CG 20 10
10 01 in tandem with CG 20 37 10 01 (2000). The required endorsement form for
Automobile Additional Insured endorsement is ISQ Form CA 20 48 02 99,




744 Prior to the execution of this AGREEMENT by County, CONTRACTOR shall
file certificates of insurance with County’s contract administrator and County’s
Contracts/Purchasing Division, showing that CONTRACTOR has in effect the
insurance required by this AGREEMENT, CONTRACTOR shall file a new or
amended certificate of insurance within five calendar days after any change is
made in any insurance policy, which would alter the information on the certificate
then on file. Acceptance or approval of insurance shall in 1o way modify or

change the indemnification clause in this AGREEMENT, which shall continue in
full force and effect.

74,5 CONTRACTOR shall at all times during the term of this AGREEMENT maintain
in force the insurance coverage required under this AGREEMENT and shall send,
without demand by County, annual certificates to County’s Contract

- Administrator and County’s Contracts/Purchasing Division. If the certificate is
not received by the expiration date, County shall notify CONTRACTOR. and
CONTRACTOR shall have five calendar days to send in the certificate,
evidencing no lapse in coverage during the interim. Failure by CONTRACTOR
to maintain such insurance is a defanlt of this AGREEMENT, which entitles
County, at its sole discretion, to terminate this AGREEMENT immediately.

8.1

8.2

8.3

8.4

8.0 RECORDS AND CONFIDENTIALITY

Confidentiality: CONTRACTOR and its officers, employees, agents, and subcontractors
shall comply with any and all federal, state, and local laws, which provide for the
confidentiality of records and other information. CONTRACTOR shall not disclose any
confidential records or other confidential information received from the County or
prepared in connection with the performance of this AGREEMENT, unless County
specifically permits CONTRACTOR to disclose such records or information,
CONTRACTOR shall promptly transmit to County any and all requests for disclosure of
any such confidential records or information. CONTRACTOR shall not use any
confidential information gained by CONTRACTOR in the performance of this

AGREEMENT except for the sole purpose of carrying out CONTRACTOR’s obligations
under this AGREEMENT,

County Records: When this AGREEMENT expires or terminates, CONTRACTOR shall

return to County any County records which CONTRACTOR used or received from
County to perform services under this AGREEMENT.,

Maintenance of Records: CONTRACTOR shall prepare, maintain, and preserve sl

reports and records that may be required by federal, state, and County rules and
regulations related to services performed under this AGREEMENT.

Access to and Audit of Records: County shall have the right to examine, monitor and
audit all records, documents, conditions, and activities of CONT RACTOR and its
subcontractors related to services provided under this AGREEMENT. The parties to this
AGREEMENT may be subject, at the request of County or as part of any sudit of




County, to the examination and audit of the State Auditor pertaining to matters connected
with the performance of this AGREEMENT for a period of three years afier final
payment under the AGREEMENT,

9.0 NON-DISCRIMINATION

9.1

9.2

9.3

During the performance of this confract, CONTRACTOR shall not unlawfully
discriminate against any employes or applicant for employment because of race, religious
creed, color, national origin, ancesiry, physical disability, tnental disability, medical
condition, marital status, age {over 40), sex, or sexual orientation. CONTRACTOR. shall
ensure that the evaluation and treatment of its employees and applicants for employment
are free of such discrimination. CONTRACTOR shall comply with the provisions of the
Fair Employment and Housing Act (Government Code, §12900, et seq) and the

applicable regulations promulgated thereunder (California Code of Regulations, Title 2,
§7285.0, ot seq.). '

The applicabie regulations of the Fair Employment and Housing Commission
implementing Government Code, §12900, et seq., set forth in Chapter 5 of Division 4 of
Title 2 of the California Code of Regulations are incorporated into this AGREEMENT by
reference and made a part hereof as if set forth in full.

CONTRACTOR shall include the non-discrimination and compliance provisions of the
clause in all AGREEMENT's with subcontractors to perform work under the contract,

10,1

10.0 OVERRIDING CONTRACTOR PERFORMANCE REQUIREMENTS -

Independent Contractor: CONTRACTOR shall be an independent contractor and shall
not be an employee of Monterey County, nor inmediate family of an employee of
County, CONTRACTOR shall be responsible for all insurance (General Liability,
Automobile, Workers’ Compensation, unemployment, etc,) and all payroll-related taxes.
CONTRACTOR shall not be entitled to any employee benefits. CONTRACTOR shall
control the manner and means of accomplishing the result contracted for herein.

10.2 Minimum Work Performance Percentage: CONTRACTOR shall perform with his own

103

organization contract work amounting to not less than 50 percent of the original total
AGREEMENT amount, except that any designated 'Specialty Ttems' may be performed
by subcontract and the amount of any such 'Specialty Items' so performed may be
deducted from the original total AGREEMENT amount before computing the amount of

work required to be performed by CONTRACTOR with his own organization or per a
consortivm.

Non-Agsignment; CONTRACTOR. shall not assign this contract or the work required
herein without the prior written consent of County.

10




10.4

Any subcontractor shell comply with all of County of Monterey requirements, including
insurance and indemnification requirerents as detailed in this AGREEMENT,

111

11.0 CONFLICT OF INTEREST

CONTRACTOR. covenants that it presently has no interest, and shall not have any
interest, direct or indirect, which would conflict in any manner with the performance of
services required under this AGREEMENT. Without limitation, CONTRACTOR
represents to and agrees with COUNTY that CONTRACTOR has no present, and will
have no future, conflict of interest hetween providing COUNTY services hereunder and
any othet person or entity (including but not Limited to any federal or state environmental
or regulatory agency) which has any interest adverse or potentially adverse to COUNTY,
as determined in the reasonable judgment of the Board of Supervisors of COUNTY,

12.1

12.2

12.3

12.4

12,5

12.0 COMPLIANCE WITH APPLICABLE IAWS

CONTRACTOR shall keep itself informed of and in compliance with all federal, state
and local laws, ordinances, regulations, and orders, including but not limited to all state
and federal tax laws that may affect in any manner the Project or the performance of the
Scrvices or those engaged to perform Services under this AGREEMENT.
CONTRACTOR shall procure all permits and licenses, pay all charges and fees, and give
all notices required by law in the performance of the Services.

CONTRACTOR shall report immediately to County’s Contracts/Purchasing Officer, in
writing, any discrepancy or inconsistency it discovers in the laws, ordinances,

regulations, orders, and/or guidelines in relation to the Project of the performance of the
Services,

All documentation prepared by CONTRACTOR shall provide for a completed project

that conforms to all applicable codes, rules, regulations and guidetines that are in fores at
the time such documentation is prepared.

COMPLIANCE WITH TERMS OF STATE OR FEDERAIL GRANT. If this
Agreement has been or will be funded with monies received by the County pursuant to
a contract with the state or federal government in which the County i3 the grantee,
CONTRACTOR. will comply with all the provisions of said contract, to the extent
applicable to CONTRACTOR as a subgrantee under said confract, and said provisions
shall be deemed a part of this AGREEMENT, as though fully set forth herein, Upon

request, County will deliver a copy of said contract to CONTRACTOR, at no cost o
CONTRACTOR.

If the project for which the CONTRACTOR is ultimately hired for is funded with
Federal Highway Administration (FHWA) funds, the CONTRACTOR will be required
to comply with the Federal provisions, Bxhibit B Federal Provisions Caltrans TLocal
Assistance Procedures Manual, attached hereto, shall be completed separately for each

11




individual project by CONTRACTOR and submitted to County for approval prior to
County issning CONTRACTOR with a Notice to Proceed for the project. Completion
of Federal Provisions, Exhibit B, i3 not required for projects not utilizing FHWA Funds.

- 13.0 PREVAILING WAGE

13.1 CONTRACTOR shall comply with Section 1720, et. seq., of the Labor Code, regarding
the general prevailing wage rates of per diem, holiday, and overtime wages for each craft,
classification, or type of worker needed to execute the AGREEMENT where applicable.

14.1 CONTRACTOR and CONTRACTOR’S employees shall comply with the COUNTY’S
policy of maintaining a drug free workplace.  Neither CONTRACTOR nor
CONTRACTOR’S employees shall unlawfully manufacture, distribute, dispense, possess
or use conirolled substances, as defined in 21 U.S. Code § 812, including, but not limited
to, marijuana, heroin, cocaine, and amphetamines, at any COUNTY facility or work site.
If CONTRACTOR or any employee of CONTRACTOR is convicted or pleads nolo
contendere to a criminal drug statute violation occurring at a COUNTY facility or work
gite, the CONTRACTOR shall, within five days thereafter notify the head of the
COUNTY department/agency for which the AGREEMENT services are performed.
Violation of this provision shall constitute a material breach of this AGREEMENT.,

..+ 150 TIME OF ESSENCE -+~ ="'

151 Time is of the essence in respect to all provisions of this AGREEMENT that specify a
time for performance; provided, however, that the foregoing shall not be construed to

limit or deprive a party of the benefits of any grace or use period allowed in this
AGREEMENT,

16.0 PERFORMANCE ASSURANCE AND WATVER OF BREACH

16.1  Assurance of Performance: If at any time County believes CONTRACTOR may not be
adequately performing its obligations under this AGREEMENT or that CONTRACTOR
may fail to complete the Services ag required by this AGREEMENT, County may request
from CONTRACTOR prompt written assurances of performance and a written plan
acceptable to County, to correct the observed deficiencies in CONTRACTOR’S
performance, CONTRACTOR shall provide such written assurances and written plan
within ten (10) calendar days of its receipt of County’s request and shall thereafier
diligently commence and fully perform such written plan, CONTRACTOR
acknowledges and agrees that any failure to provide such written assurances and written

plan within the required time is a material breach under this AGREEMENT. If County
accepts the plan it shall issue a signed waiver,

12



16.1.1  Waiver: No waiver of a breach, failure of any condition, or any right or remedy

contained in or granted by the provisions of this AGREEMENT shall be
effective unless it is in writing and signed by the party waiving the breach,
failure, right or remedy, No waiver of any breach, failure, right or remedy shall
be deemed a waiver of any other breach, failure, right or remedy, whether or not

similar, nor shall any waiver constitute a continuing waiver unless the writing so
specifies.

17.0 TRAVEL REIMBURSEMENT

17.1 Travel reimbursements are not permitted for this AGREEMENT.

18.0 EMERGENCY SITUATIONS

18,1 CONTRACTOR shall provide the name and contact information of a representative who
shall be available 24 hours a day, 7 days a week, in the event of an emergency. During

the emergency, CONTRACTOR. shall provide County with all ayailable supplies,
materials, equipment and/or services on a priority basis.

182 County expects emergency deliveries to oceur within 4 hours of order placement and may
be required during evenings, weekends, and holidays. Time is of the essence for delivery
during emergency situations. Delivery location(s) and estimated arrival will be mutually
agreed upon, by County and CONT RACTOR, at time of order and will be determined
based on need and existing conditions. It is understood that current conditions, such as

power outages, road closures, and damages to CONTRACTOR's facility and/or
equipment, will be taken into consideration.

19.0 NON-APPROPRIATIONS CLAUSE

19.1  Notwithstanding anything contained in this AGREEMENT to the contrary, if insufficient
funds are appropriated, or funds are otherwise unavailable in the budget for County for
any reason whatsoever in any fiscal year, for payments due under this AGREEMENT,
County will immediately notify CONTRACTOR of such occurrence, and this
AGREEMENT shall terminate after the last day during the fiscal year for which
appropriations shall have been budgeted for County or are otherwise available for
payments.

20.0 WARRANTY BY CONTRACTOR

20,1  CONTRACTOR shall perform all services and provide all drawing and documents
in accordance with applicable codes and regulations, and shall be fully responsible
for the content of all design documents prepared or provided under this

13



AGREEMENT,

| - | 2L.0NOTICES = | |

20.1  Notices required to be given to the respective parties under this AGREEMENT shall be
deemed given by any of the following means: (1) when personally delivered to County’s
contract administrator or to CONTRACTOR’S responsible officer; (2) when personally
delivered to the party’s principle place of business during normal business hours, by
leaving notice with any person apparently in charge of the office and advising such

* person of the import and contents of the notice; (3) 24 hours after the notice is transmitted
by FAX machine to the other party, at the party’s FAX number specified pursuant to this
AGREEMENT, provided that the party giving notice by FAX must promptly confirm
receipt of the FAX by telephone to the receiving party’s office; or, (4) three (3) days
after the notice is deposited in the U. 8. mail with first class or better postage fully
prepaid, addressed to the party as indicated below, :

20.2 Notices mailed or faxed to the parties shall be addressed as follows:

TO COUNTY: TO CONTRACTOR:
Contracts/Purchasing Officer Bill Henry
County of Monterey, Coniracts/Purchasing 1422 Monterey Street, C200
168 W Alisal Street, 3™ Floot San Luis Obispo, CA 93401
Salinas, CA 93901-2439 805-543-7095 x6804
Tel, No.: (831)755-4990 bhenry@swea.com

- 22,0 MISCELLANEOUS PROVISIONS - % v oo o

22.1  Conflict of Interest. CONTRACTOR represents that it presently has no interest and
agrees not to acquire any interest during the term of this Agreement, which would
directly or indirectly conflict in any manner or to any degree with the full and complete
performancs of the professional services required to be rendered under this Agreement.

22.2  Amendment. This Agreement may be amended or modified only by an instrument in
writing signed by the County and the CONTRACTOR.

22.3  Waiver. Any waiver of any terms and conditions of this Agreement must be in writing
and signed by the County and the CONTRACTOR. A waiver of any of the terms and
conditions of this Agreement shall not be construed as a waiver of any other terms or
conditions in. this Agreement.

22.4 Contractor. The term “CONTRACTOR” as used in this Agreement includes

CONTRACTOR’s officets, agents, and employees acting on CONTRACTOR s behalf in
the performance of this Agreement.
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22.5 Disputes. CONTRACTOR shall continue to perform under this Agreement during any
dispute,

22.6 Assignment and Subcontracting, The CONTRACTOR shall not assign, sell, or otherwise
transfer its interest or obligations in this Agreement without the prior written consent of
the County. None of the services covered by this Agreement shall be subcontracted
without the prior written approval of the County, Notwithstanding any such subcontract,

CONTRACTOR shall continue to be liable for the performance of all requirements of thig
Agreement.

227 Successors and Assigns, This Agreement and the rights, privileges, duties, and
obligations of the County and CONTRACTOR under this Agreement, to the extent
assignable or delegable, shall be binding upon and inure to the benefit of the parties and
their respective successors, permitted assigns, and heirs,

22.8 Compliance with Applicable Law. The parties shall comply with all applicable federal,
state, and local laws and regulations in performing this Agreement.

22,9 Headings. The headings are for convenience only and shall not be used to interpret the
terms of this Agreement.

22.10 Governing Law, This Agreement shall be governed by and interpreted under the laws of
the State of California.

22.11 Non-exclusive Agreement. This Agreement is non-exclusive and both County and

CONTRACTOR expressly reserve the right to contract with other entities for the same or
similar services.

22.12 Construction of Agreement, The County and CONTRACTOR agree that each party hag
fully participated in the review and revision of this Agreement and that any rule of
construction to the effect that ambiguities are to be resolved against the drafting party

shall not apply in the interpretation of this Agteement or any amendment to this
Apreement,

22.13 Counterparts, .This Agreement may be sxecuted in two or more counterparts, each of

which shall be deemed an criginal, but all of which together shall constitute one and the
same Agreement.

22,14 Apthority. Any individual executing this Agreement on behalf of the County or the
CONTRACTOR represents and warrants hereby that he or she has the requisite authority

to enter into this Agreement on behalf of such party and bind the party to the terms and
conditions of this Agreement.

22.15 Integration, This Agreement, including the exhibits, represent the entire Agreement

between the County and the CONTRACTOR with respect to the subject matter of this
Agreement and shall supersede all prior nepotiations, representations, or agreements,

15




either written or oral, between the County and the CONTRACTOR as of the effective date
of this Agreement, which is the date that the County signs the Agreement,

| 21.0 LEGAL DISPUTES I

21.1 CONTRACTOR agrees that this AGREEMENT and any dispute arising from the

relationship between the parties to this AGREEMENT, shall be governed and interpreted
by the laws of the State of California.

212 Any dispute that arises under or relates to this AGREEMENT (whether contract, tort, or

both) shall be resolved in the Superior Court of California in Monterey County,
California. -

21.3 CONTRACTOR shall continue to perform under this AGREEMENT during any dispute.

21.4  The parties agree to waive their separate rights to a trial by jury, This waiver means that
the trial will be before a judge.

16




IN WITNESS WHEREQF, the County and CONTRACTOR execute this AGREEMENT as follows:

MONTEREY COUNTY CONTRACTOR
By: /}7%-. ’ZM
Contracts/Purchasing Officer Sighatdre of Chair, President, or

Viceduesident

Dated: ~Ja.wv ZHM b3 £ Q/&G&r?&v/

Printed Name and Title

Approved as to Fiscdh Provisfons: ~

Dated: ::W.Z&Jé

Deputy Auditor/Cofiffollty’ . _
}ﬁ( By: éﬁw/ féiﬂwa

Dated: \'{ 4 Q {Signature of Secretry, Asst. Secrg{ary, CFO,

Treasuger or Asst, Treasurer)*

Approved s to Liability Provisions: / Er}lS enr/ @ FO
Printed Name and Title /
Risk Management Dated: Of 28 /o

County Board of Supervisors’ Agreement Number:

*INSTRUCTIONS: If CONTRACTOR s a corparation, including limited liability and non-profit corporations,
the full legal name of the corporation shall be sat forth above together with the signatures of two
specified officers. If CONTRACTOR s a partnership, the name of the partnership shall be set forth above
together with the signature of a partner who hag authority to execute this Agreement on behalf of the
partnership. If CONTRACTOR is contracti ng in an Iindividuai capacity, the individual shall set forth the
name of the business, if any, and shall personally sign the Agresment.

17
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EXHIBIT B - FEDERAL PROVISIONS
CALTRANS LOCAL ASSISTANCE PROCEDURES MANUAL

In compliance with RFQ #10499, if the project for which the CONTRACTOR is ultimately hired for is
funded with Federal Highway Administration (FIHTWA) funds, the CONTRACTOR will be required 1o
comply with the Federal provisions. Federal Provisions, Exhibit B, attached hereto, shall be completed
separately for each individual project by CONTRACTOR and subrnitted to County for approval prior to
County issuing CONTRACTOR with a Notiee to Proceed for the project.

Completion of Federal Provisions, Exhibit B, is not required for projects not utilizing FHW A Funds.
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EXHIBIT B - FEDERAL PROVISIONS
CALTRANS LOCAL ASSISTANCE PROCEDURES MANUAL

ARTICLE I - CONTACT INFORMATION

County Project Manager : Contractor Project Manager
Name: Name:

Title: Title:

Address: Address:

Telephone Number: Telephone Number:
ARTICLE ITI - TERMS

All references to “Contract” herein shall include the County of Monterey Agreement for Professional
Services.

ARTICLE I - ALLOWABLE COSTS AND PAYMENTS (Check one box only)

(]

A

The method of payment For this contract will be based on actual cost-plus-a fixed fee.

The COUNTY will reimburse the CONTRACTOR for actual costs (including labor costs,
employee benefits, travel, equipment rental costs, overbead and other direct costs) incurred by
the CONTRACTOR in performance of the work. The CONTRACTOR will not be reimbursed
for actual costs that exceed the estimated wage rates, employee benefits, travel, equipment rental,
overhead, and other estimated costs set forth in the CONTRACTOR s executed Proposal, unless
additional reimbursement is provided for by contract amendment. In no event, will the
CONTRACTOR be reimbursed for overhead costs at a rate that exceeds the COUNTY’s
approved overhead rate set forth in the executed Proposal. In the event that the COUNTY
determines that a change to the work from that specified in the Executed Proposal and contract is
required, the contract time and/or actual costs reimbursable by the COUNTY shall be adjusted
by contract amendment to accommodate the changed work. The maximum total cost as specified
in Paragraph “H” shall not be exceeded, unless authorized by contract amendment,

In addition to the allowable incurred costs, the COUNTY will pay the CONTRACTOR a fixed
fee of $ . The fixed fee is nonadjustable for the term of the contract, except in the

event of a significant change in the scope of work and such adjustment is made by contract
amendment,

Reimburserent for transportation and subsistence costs shall not exceed the rates specified in the
executed Proposal.

When milestone cost estimates are included in the executed Proposal, the CONTRACTOR shall

obtain prior written approval for a revised milestone cost estimate from the COUNTY Project
Manager before exceeding such cost estimate,

Progress payments will be made monthly in arrears based on services provided and allowable
incurred costs. A pro rata portion of the CONTRACTOR’s fixed fee will be included in the
mouthly progress payments, If CONTRACTOR fails to submit the required deliverable items
according to the schedule set forth in the Statement of Work, the COUNTY shall have the right
to delay payment and/or terminate this Agreement in accordance with the provisions of Section 7
of the County of Monterey Agreement for Professional Services.
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H.

EXHIBIT B - FEDERAL PROVISIONS
CALTRANS LOCAL ASSISTANCE PROCEDURES MANUAL

No payment will be made prior to approval of any work, nor for any work performed prior to the
approval of this contract.

The CONTRACTOR will be reimbursed, as promptly as fiscal procedures will permit upon
receipt by the COUNTY’s Finance Division of an itermized invoice. Invoices shall be submitted
no later than 30 calendar days after the performance of work for which the CONTRACTOR is
billing. Invoices shall detail the work performed on each milestone and each project as
applicable. Invoices shall follow the format stipulated for the executed Proposal and shal]
reference this contract name and the COUNTY’s Project Manager, Final invoice must contain
the final cost and all credits due to the COUNTY. The final invoice should be submitted within

60-—calendar days after completion of the CONTRACTOR’s work. Invoices shall be mailed to
the COUNTY’s Finance Division at the following address:

County of Monterey

Resource Management Agency - Public Works
168 West Alisal Street, 2™ Floor

Salinas, CA 93901

Attn: Finance Division

The total amount payable by the COUNTY including the fixed fee shall not exceed the amount
identified in Section 2 of the County of Monterey Agrecment for Professional Services,

Salary increases will be reimbursable if the new salary is within the salary range identified in the
executed Proposal and is approved by the COUNTYs Project Manager.

For personnel subject to prevailing wage rates as described in the California Labor Code, all

salary increases which are the direct result of changes in the prevailing wage rates are
reimbursable.

All subcontracts in excess of $25,000 shall contain the above provisions.

The method of payment for this contract will be based on specific rates of compensa

tion
(on-call contracts).

Specific projects will be assigned to the CONTRACTOR through issuance of Scope of Services,

After a project to be performed under this contract is identified by the COUNTY, the COUNTY
will prepare a draft Scepe of Services; less the cost estimate. A draft Scope of Services will
identify the expected resuits, project deliverables, period of performance, and project schedule,
and will designate a COUNTY Project Coordinator, if different than the Project Manager, The
draft Scope of Services will be delivered to the CONTRACTOR for review. The
CONTRACTOR shall return a Proposal within ten (10) calendar days along with a Cost
Estimate, including a written estimate of the number of hours and hourly rates per staff person,
any anticipated reimbursable expenses, overhead, fee if any, and total dollar amount. After
agreement on the Proposal has been reached on the negotiable items and total cost; the finalized

Proposal shail be signed by both the COUNTY and the CONTRACTOR (hereinafter “cxecuted
Propasal™),

The CONTRACTOR will be reimbursed for hours worked at the hourly rates specified in the
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EXHIBIT B - FEDERAL PROVISIONS
CALTRANS LOCATL ASSISTANCE PROCEDURES MANUAL

CONTRACTOR's executed Proposal. The specified hourly rates shall include direct salary costs,
employee benefits, overhead, and fee.

In addition, the CONTRACTOR will be reimbursed for incurred direct costs other than salary
costs, and other costs that are identified in the executed Proposal.

Reimbursement for transportation and subsistence costs shall not exceed the rates as specified in
the Executed Proposal. :

When milestone cost estimates are included in the executed Proposal, the CONTRACTOR shall

obtain prior written approval for a revised milestone cost estimate from the COUNTY s Project
Manager before exceeding such estimate.

Progress payments for each Proposal will be made monthly in arrears based on services provided
and actual costs incurred,

The CONTRACTOR shall not commence performance of work or services until this contract has
been approved by the COUNTY, and notification to proceed has been issued by the COUNTY

Project Manager, No payment will be made prior to approval or for any work performed prior to
approval of this contract.

A Proposal is of no force or effect until returned to the COUNTY and signed by an authorized
representative of the COUNTY. No expenditures are authorized on a project and work shall not
commence until a Proposal for that project has been executed by the COUNTY.

The CONTRACTOR will be reimbursed, as promptly as fiscal procedures will permil upon
receipt by the COUNTY’s Finance Division of an itemized invoice. Separate inveices itemizing
all costs are required for all work performed under each Proposal. Invoices shall be submitted no
later than 30 calendar days after the performance of work for which the CONTRACTOR is
billing, or upon completion of the Proposal. Invoices shall detail the work performed on each
milestone, on each project as applicable. Invoices shall follow the format stipulated for the
executed Proposal and shall reference this contract name and the COUNTY’s Project Manager.
Credits due to the COUNTY must be reimbursed by the CONTRACTOR prior to the expiration

or termination of this contract. Invoices shall be mailed to the COUNTY’s Finance Division at
the following address:

County of Mounterey

Resource Management Agency - Public Works
168 West Alisal Street, 2™ Floor ,
Salinas, CA 93901

Attn: Finance Division

The total amount payablé by the COUNTY for an individual executed Proposal shall not exceed
the amount agreed to in the executed Proposal, unless authorized by contract amendment.

The total amount payable by the COUNTY for all Proposals resulting from this contract shall not
exceed the amount identified in Section 2 of the County of Monterey Agreement for Professional
Services, It is understood and agreed that there is no guarantee, either expressed or implied that
this dollar amount will be authorized under this contract through Scope of Services.
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EXHIBIT B - FEDERAL PROVISIONS
CALTRANS LOCAL ASSISTANCE PROCEDURIS MANUAL

All subconiracts in excess of $25,000 shall contain the above provisions,
The method of payment for this contract will be based on lump sum,

The total lump sum price paid by the CONTRACTOR will include compensation for all work
and deliverables, including travel and equipment described in the Statement of Work of this
contract, No additional compensation will be paid to the CONTRACTOR, unless there is g
change in the scope of the work or the scope of the project. In the instance of a change in the
scope of work or scope of the project, adjustment to the total lump sum compensation will be
negotiated between the CONTRACTOR and the COUNTY . Adjustment in the total lump sum

compensation will not be effective until authorized by contract amendment and approved by the
COUNTY.

Progress payments may be made monthly in arvears based on the pereentage of work completed
by the CONTRACTOR. If CONTRACTOR fails to submit fhe required deliverable items
according to the schedule set forth in the Statement of Work, the COUNTY shall have the right
to delay payment and/or terminate this Agreement in accordance with the provisions of Section 7
of the County of Monterey Agreement for Professional Services.

The CONTRACTOR shall not commence performance of work or services until this contract hag
been approved by the COUNTY and notification to proceed has been issued by the COUNTY s

Project Manager, No payment will be made prior to approval of any work, or for any work
performed prior to approval of this contract.

The CONTRACTOR will be reimbursed, as promapily as fiscal procedures will permit, upon
receipt by the COUNTY’s Finance Division of an itemized invoice, Invoices shall be submitted
1o later than 30-calendar days after the performance of work for which the CONTRACTOR is
billing, Invoices shall detail the work performed on each milestone, on each project as
applicable. Invoices shall follow the format stipulated for the executed Proposal and shall
teference this contract name and the COUNTY s Project Manager. Final invoice must contain
the final cost and all credits due the COUNTY, The final invoice shionld be submitted within 60-

calendar days after completion of the CONTRACTOR’s work. Invoices shall be mailed to the
COUNTY’s Finance Division at the following address:

County of Monterey

Resource Management Agency - Public Works
168 West Alisal Street, 2™ Floor

Salinas, CA 93901

Atin: Pirance Division

The total amount payable by the COQUNTY shall not exceed the amount identified in Seetion 2
of the County of Monterey Agreement for Professional Services,

All subcontracts in excess of $25,000 shall contain the above provisions,

ARTICLE IV ~ FUNDING REQUIREMENTS

A,

It is mutually understood between the parties that this contract may have been written before
ascertaining the availability of funds or appropriation of funds, for the mutual benefit of both
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EXHIBIT B - FEDERAL PROVISIONS
CALTRANS LOCAL ASSISTANCE PROCEDURES MANUAL

parties, in order to avoid program and fiscal delays that would occur if the contract were
executed after that determination was made.

This contract is valid and enforceable only, if sufficient funds are made available to COUNTY
for the purpose of this contract, In addition, this contract is subject to any additional restrictions,
limitations, conditions, or any statute enacted by the Congress, State Legislature, or COUNTY
governing board that may affect the provisions, terrs, or funding of this contract in any manner.

It is mutually agreed that if sufficient funds are not appropriated, this contract may be amended
to reflect any reduction in funds,

COUNTY has the option to void the contract under the 30-day termination clause pursuant to
Article VI, or by mutual agreement to amend the contract to reflect any reduction of funds.

ARTICLE VY - CHANGE IN TERMS

A,

B,

This contract may be amended or modified only by mutual written agreement of the parties.

CONTRACTOR shall only commence work covered by an amendment after the amendment is
executed and notification to proceed has been provided by COUNTYs Contract Administrator.

There shall be no change in CONTRACTOR s Project Manager or members of the project team,

as listed in the approved Cost Proposal, which is a part of this contract without prior written
approval by COUNTY’s Countract Administrator.

ARTICLE VI - PERFORMANCE PERIOD (Verbatim)

(Choose Option 1 and/or Option 2. Check box or boxes as applicable below.)

o

A,

Option I - Use paragraphs A & B below for standard and on-call contracts.

This contract shall go into effect on , contingent upon approval by COUNTY,
and CONTRACTOR shall commence work after notification to proceed by COUNTY’s Contract
Administrator, The contract shall end on , unless extended by contract
amendment,

CONTRACTOR is advised that any recommendation for contract award is not binding on
COUNTY until the contract is fully executed and approved by COUNTY.

Option 2 - Use paragraph C below in addition to paragraphs A & B above for on-call contracts.

The period of performance for each specific project shall be in accordance with the Task Order
for that project. If work on a Task Order is in progress on the expiration date of this contract,
the terms of the contract shall be extended by contract amendment.
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ARTICLE VII - COST PRINCIPLES AND ADMINISTRATIVE REQUIREMENTS (Verbatim)

A.

D.

CONTRACTOR agrees that the Contract Cost Principles and Procedures, 48 CFR, Federal

Acquisition Reguiations System, Chapter 1, Part 31.000 et seq., shall be used to determine the
cost allowability of individual items.

CONTRACTOR also agrees to comply with federal procedures in accordance with 49 CFR, Part

18, Uniform Administrative Requirements for Grants and Cooperative Agreements to State and
Local Governments.

Any costs for which payment has been made to CONTRACTOR that are determined by
subsequent audit to be unallowable under 49 CFR, Part 18 and 48 CER, Pederal Acquisition

Regulations System, Chapter 1, Part 31.000 et seq., are subject to repayment by CONTRACTOR
to COUNTY.

All subcontracts in excess of $25,000 shall contain the above provisions.

 ARTICLE VIII - ALLOWABLE COSTS AND PAYMENTS (Verbatim)

(Choose either Option 1, 2, 3, or 4,

Q

Option I - Use paragraphs A through J below for Actual Cost-Plus-Fixed Fee contracts, Use

Exhibit 10-H, Example #1 for Cost Proposal Formar,

A,

The method of payment for this contract will be based on actual cost plus a fixed fee, COUNTY
will reimburse CONTRACTOR for actual costs (including labor costs, employee benefits, travel,
equipment rental costs, overhead and other direct costs) incurred by CONTRACTOR in
performance of the work. CONTRACTOR will not be reimbussed for actual costs that excesd
the estimated wage rates, employee benefits, travel, equipment rental, overhead, and other -
estimated costs. set forth in the approved CONTRACTOR’s Cost Proposal, unless additiona}
reimbursement is provided for by contract amendment, In no event, will CONTRACTOR be
reimbursed for overhead costs at a rate that exceeds COUNTY"s approved overhead rate set forth
in the Cost Proposal. In the event, that COUNTY determines that a change to the work from that
specified in the Cost Proposal and contract is required, the coatract time or actual costs
reimbursable by COUNTY shall be adjusted by contract amendment to accommodate the

changed work. The maximum total cost as specified in Paragraph “H” shall not he exceeded,
unless authorized by contract amendment.

In addition to the allowable incurred costs, COUNTY will pay CONTRACTOR a fixed foe of
$ - The fixed fee is nonadjustable for the term of the contract, except in the eveqt

of a significant change in the scope of work and such adjustment is made by contract
amendment.

Reimbursement for transportation and subsistence costs shall not exceed the rates specified in the
approved Cost Proposal.
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When milestone cost estimates are included in the approved Cost Proposal, CONTRACTOR

shall obtain prior written approval for a revised milestone cost estimate from the Contract
Administrator before exceeding such cost estimate.

Progress payments will be made monthly in arrears based on services provided and allowable
incurred costs, A pro rata portion of CONTRACTOR's fixed fee will be included in the monthly
progress payments. If CONTRACTOR fails to submit the required deliverable items according
to the schedule set forth in the Statement of Work, COUNTY shall have the right to delay
payment or terminate this Contract in accordance with the provisions of Article VI Termination,

No payment will be made prior to approval of any work, nor for any work performed prior to
approval of this contract,

CONTRACTOR will be reimbursed, as protuptly as fiscal procedures will permit upon receipt
by COUNTY’s Contract Administrator of itemized invoices in triplicate, Invoices shall be
submitted no later than 45 calendar days after the performance of work for which
CONTRACTOR is billing. Invoices shall detail the work performed on each milestone and each
project as applicable. Invoices shall follow the format stipulated for the approved Cost Proposal
and shall reference this contract number and project title. Final invoice must contain the final
cost and all credits due COUNTY including any equipment purchased under the provisions of
Article X1 Equipment Purchase of this contract. The final invoice should be submitied within 60
calendar days after completion of CONTRACTOR’s work, Invoices shall be mailed to
COUNTY’s Contract Administrator at the following address:

County of Monterey

Resource Management Agency - Public Works
168 West Alisal Street, 2" Floor

Salinas, CA 93901,

Attn: Finance Division

The total amount payable by COUNTY including the fixed fee shall not exceed $

Salary increases will be reimbursable if the new salary is within the salary range identified in the
approved Cost Proposal and is approved by COUNTY's Contract Administrator.

For personnel! subject to prevailing wage rates as described in the California Labor Code, all
salary increases, which are the direct result of changes in the prevailing wage rates are
reimbursable.

All subcontracts in excess of $25,000 shall contain the above provisions,

Option 2 - For Cost per Unit of Work contracts, replace paragraphs A & B of Option I with the

Jollowing paragraphs A, B, and C and re-letter the remaining paragraphs. Adjust as necessary Jorwork
specific to your project. Use Exhibit 10-H, Example #3 Jor Cost Proposal Formai.

A,

The method of payment for the following items shall be at the rate specified for each item, as
described in this Article. The specified rate shall include full compensation to CONTRACTOR
for the item as described, including but not limited to, any repairs, maintenance, or insurance,
and no further compensation will be allowed therefore,
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The specified rate to be paid for vehicle expense for CONTRACTORs field personnel shall be
$ per approved Cost Proposal. This rate shall be for a fully equipped vehicle,
with radio and flashing yellow light (if needed), as specified in Article Il of this contract.

The specified rate to be paid for equipment shall be, as listed in Attachment

The method of payment for this contract, except those items io be paid for on a speciﬁed rate
basis, will be based on cost per unit of work. COUNTY will reimburse CONTRACTOR for
actual costs (including labor costs, employee benefits, travel, equipment-rental costs, overhead

contract is required; the actual costs reimbursable by COUNTY may be adjusted by contract
amendment to accommodate the changed work. The maximum to
Paragraph “I,” shall not be exceeded unless authorized by contract amendment,

All subcontracts in excess of $25,000 shall contain the above provisions,

Option 3 - Use paragraphs A through Q for Specific Rates of Compensation contracts [such qs

on-call contracts]. Use Exhibir | 0-H, Example #2 for Cost Proposal Format.

A,

CONTRACTOR will be reimbursed for hours worked at the hourly rates specified in
CONTRACTORs Cost Proposal (Attachment ). The specified hourly rates shall include

direct salary costs, employee benefits, overhead, and fee, These ratos are not adjustable for the
performance period set forth in this Contract,

In addition, CONTRACTOR will he reimbursed for incurred (actual) direct costs other than

salary costs that are in the cost proposal and identified in the cost proposal and in the sxecuted
Task Order.

Specific projects will be assigned to CONTRACTOR through issuance of Task Orders,

After a project to be performed under this contract is identified by COUNTY, COUNTY will
prepare a draft Task Order; less the cost estimate. A draft Task Order will identify the scope of -
services, expected results, project deliverables, period of performance, project schedule and will
designate a COUNTY Project Coordinator. The draft Task Order will be delivereq to
CONTRACTOR for review, CONTRACTOR shall return the draft Task Order within ten (10)
calendar days along with a Cost Estimate, including a written estimate of the number of houysg
and hourly rates per staff person, any anticipated reimbursable expenses, overhead, fee if any,
and total dollar amount, After agreement has been reached on the negotiable items and total
cost; the finalized Task Order shall be signed by both COUNTY and CONTRACTOR,
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Task Orders may be negotiated for a lump sum (Firm Fixed Price) or for specific rates of
compensation, both of which must be based on the labor and othet rates set forth in
CONTRACTOR’s Cost Proposal.

Reimbursement for transportation and subsistence costs shall not exceed the rates as specified in
the approved Cost Proposal., ‘

When milestone cost estimates are included in the approved Cost Proposal, CONTRACTOR
shall obtain prior written approval for a revised milestone cost estimate from the Contract
Administrator before exceeding such estimate,

Progress payments for each Task Order will be made monthly in arrears based on services
provided and actual costs incurred,

CONTRACTOR shall not commence performance of work or services until this contract has
been approved by COUNTY, and notification to proceed has been issued by COUNTY’s

Contract Administrator. No payment will be made prior to approval or for any work performed
prior te approval of this contract.

~ A Task Order is of no force or effect until returned to COUNTY and signed by an authorized
representative of COUNTY, No expenditures are authorized on a project and work shall not
commence until a Task Order for that project has been executed by COUNTY.

CONTRACTOR will be reimbursed, as promptly as fiscal procedures will permit upon receipt
by COUNTY’s Contract Administrator of itemized invoices in triplicate. Separate invoices
itemizing all costs are required for all work performed under each Task Order. Invoices shall be
submitted no later than 45 calendar days after the performance of work for which
CONTRACTOR is billing, or upon completion of the Task Order, Invoices shall detail the work
performed on each milestone, on each project as applicable. Invoices shall follow the format
stipulated for the approved Cost Proposal and shall reference this contract number, project title
and Task Order number. Credits due COUNTY that inctude any equipment purchased under the
provisions of Article XI BEquipment Purchase of this contract, must be reimbursed by
CONTRACTOR prior to the expiration or termination of this contract. Invoices shall be mailed
to COUNTY’s Contract Administrator at the following address:

County of Montetey

Resource Management Agency - Public Works
168 West Alisal Street, 2% Floor

Salinas, CA 93901

Atin: Finance Division

The period of performance for Task Orders shall be in accordance with dates specified in the

Task Order. No Task Order will be written which extends beyond the expiration date of this
Contract,

The total amount payable by COUNTY for au individual Task Order shall not exceed the amount
agreed to in the Task Order, unless authorized by contract amendmenc.
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If the CONTRACTOR fails to satisfactorily complete a deliverable according to the schedule set

forth in a Task Order, no payment will be made until the deliverable has been satisfactorily
completed.

Task Orders may not be used to amend this Agreement and may not exceed the scope of work
under this Agreement,

The total amount payable by COUNTY for all Task Orders resulting from this contract shall not

exceed $ . It is understood and agteed that there is no guarantes, cither expressed
or implied that this dollar amount will be authorized under this contract through Task Orders.

All subcontracts in excess of $25,000 shall contain the above provisions.

Option 4 - Use paragraphs A through F below for lump sum contracts. Use Exhibit 10-H,

Example #1 for Cost Proposal Format,

A.

The method of payment for this contract will be based on lump sum. The total Tump sum price
paid to CONTRACTOR will include compensation for all work and deliverables, including
travel and equipment described in Article IT Statement of Work of this contract, No additional
compensation will be paid to CONTRACTOR, unless there is a change in the scope of the work
or the scope of the project. In the instance of a change in the scope of work or scope of the
project, adjustment to the fotal lump sum compensation will be negotiated between
CONTRACTOR and COUNTY. Adjustment in the total lump sum compensation will not be
effective until authorized by contract amendment and approved by COUNTY. :

Progress payments may be made monthly in arrears based on the percentage of work completed
by CONTRACTOR. If CONTRACTOR fails to submit the required deliverable items according
to the schedule set forth in the Statement of Work, COUNTY shall have the right to delay
payment or terminate this Coniract in accordance with the provisions of Article VI Termination.

CONTRACTOR shall not commence performance of work or services until this contract has
been approved by COUNTY and netification to proceed has been issued by COUNTY’s

Contract Administrator, No payment will be made prior to approval of any work, or for any
wotk performed prior to approval of this contract,

CONTRACTOR will be reimbursed, as promptly as fiscal procedures will permit, upon receipt
by COUNTY’s Contract Administrator of itemized invoices in triplicate. Invoices shall be
submitted no later than 45 calendar days after the performance of work for which
CONTRACTOR is billing, Invoices shall detail the work performed on each milestone, on each
ptoject as applicable. Invoices shall follow the format stipulated for the Cost Proposal and shall
reference this contract number and project title, Final invoice must contain the final cost and all
credits due COUNTY that include any equipment purchased under the provisions of Article XI
Equipment Purchase of this contract. The final invoice should be submitted within 60-calendar

days after completion of CONTRACTOR’s work. Invoices shall be mailed to COUNTY’s
Contract Administrator at the following address:

County of Monterey

Resource Management Agency - Public Works
168 West Alisal Street, 2™ Floor
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Salinas, CA 93901
Attn: Finance Division

Ty

E. The total amount payable by COUNTY shall not exceed $ -'

F. All subcontracts in excess of $25,000 shall contain the above provisions.

ARTICLE IX - TERMINATION (Verbatim)

A. COUNTY reserves the right to terminate this contract upon thirty (30) calendar day’s written
notice to CONTRACTOR with the reasons for termination stated in the notice.

B. COUNTY rmay terminate this contract with CONTRACTOR should CONTRACTOR fail to
pexform the covenants herein contained at the {ime and in the manner herein provided. In the
event of such termination, COUNTY may proceed with the work in any manner deemed proper
by COUNTY. If COUNTY terminates this contract with CONTRACTOR, COUNTY shall pay
CONTRACTOR the sum due to CONTRACTOR under this contract prior to {ermination, unless
the cost of completion to COUNTY exceeds the funds remaining in the contract. In which case
the overage shall be deducted from any sum due CONTRACTOR under this ¢ontract and the
balance, if any, shall be paid to CONTRACTOR upon demand,

C. The maximum amount for which the Government shall be liable if this contract is terminated is
$ doliars.

ARTICLE X - CONTINGENT FEE

CONTRACTOR. warrants, by execution of this contract that no person or selling agency has been
employed, or retained, to solicit or secure this contract upon an agreement or understanding, for a
comemission, percentage, brokerage, or contingent fee, excepting bona fide employees, or bona fide
established commercial or selling agencies maintained by CONTRACTOR for the purpose of securing
business. For breach or violation of this warranty, COUNTY has the right to annul this contract without
liability; pay only for the value of the work actually performed, or in its discretion to deduct from the

contract price or consideration, ot otherwise recover the full amount of such commission, percentage,
brokerage, or contingent fee.

ARTICLE XI - RETENTION OF RECORDS/AUDIT (Verbatim)

For the purpose of determining compliance with Public Contract Code 10115, et seq. and Title 21,
California Code of Regulations, Chapter 21, Section 2500 et seq., when applicable and other matters
connected with the performance of the contract pursuant to Government Code 8546.7; CONTRACTOR,
subcontractors, and COUNTY shall maintain and make available for inspection all books, documents,
papets, accounting records, and other evidence pertaining to the performance of the contract, including
but not limited to, the cosis of administering the contract, All parties shall make such materials
available at their respective offices at all reasonable times during the contract period and for three years
from the date of final payment under the contract. The state, State Auditor, COUNTY, FHWA, or any
duly authorized representative of the Federal Government shall have access to any books, records, and
documents of CONTRACTOR and it’s certified public accountants (CPA) work papers that are
pertinent to the contract and indirect cost rates (ICR) for audit, examinations, excerpts, and transactions,
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and copies thereof shall be furnished if requested. Subcontracts in excess of $25,000 shall contain this
provision.

ARTICLE XTI - AUDIT REVIEW PROCEDURES (Verbatim)

A, Any dispute concerning a question of fact arising under an interim or post audit of this contract
that is not disposed of by agreement, shall be reviewed by COUNTY’s Chief Financial Officer,

B. Not later than 30 days after issuance of the final audit report, CONTRACTOR may request a
review by COUNTY’s Chief Financial Officer of unresolved audit issues. The request for
review will be submitted in writing,

C. Neither the pendency of & dispute nor its considération by COUNTY will excuse
CONTRACTOR from full and timely performance, in accordance with the terms of this contract,

{The following AUDIT CLAUSE must be inserted into all contracts of $150,000 or greater)

D, CONTRACTOR and subcontractor contracts, including cost proposals and ICR, are subject to

andits or reviews such as, but not limited to, a contract andit, an incurred cost audit, an ICR
Audit, or a CPA ICR audit work paper review. If selected for audit or review, the contract, cost
proposal and ICR and related work papers, if applicable, will be reviewed to verify compliance
with 48 CFR, Part 31 and other related laws and regulations, " In the instances of a CPA ICR
audit work paper review it is CONTRACTOR s responsibility to ensure federal, state, or local
government officials are aflowed full access to the CPA’s work papers including making copies
as necessary. The contract, cost proposal, and ICR shall be adjusted by CONTRACTOR and
approved by COUNTY contract manager to conform to the audit or review recommendations,
CONTRACTOR agrees that individual terms of costs identified in the audit report shall be
incorporated into the contract by this reference if directed by COUNTY at its sole discretion,
Refusal by CONTRACTOR to incorporate audit or review recommendations, or to ensure that
the federal, state or local governments have access to CPA wark papers, will be considered a

breach of contract tetrns and cause for termination of the contract and

disallowance of prior
reimbursed costs.

(The following AUDIT CLAUSE must be inserted into all contracts of $3,500,000 or greater),

E, CONTRACTOR Cost Proposal is subject to a CPA ICR Audit Work Paper Review by Caltrans’®
Audit and Investigation (Caltrans). Caltrans, at its sole discretion, may review and/or andit and
approve the CPA ICR documentation. The Cost Proposal shall be adjusted by the
CONTRACTOR and approved by the COUNTY Contract Administrator to conform to the Work
Paper Review recomtmendations included in the management letter or audit recommendations
included in the audit report. Refusal by the CONTRACTOR to incorporate the Work Paper
Review recommendations included in the management letter or audit recommendations included
in the audit report will be considered a breach of the contract terms and cause for termination of
the contract and disallowance of prior reimbursed costs.
1. During a Calirans’ review of the ICR audit work papers created by the CONTRACTOR g

independent CPA, Caltrans will work with the CPA and/or CONTRACTOR toward &
resolution of issues that arise during the review. Each party agrees to use its best efforts
to resolve any audit dispuies in a timely manner, Ff Caltrans identifies significant issues
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during the review and is unable to issue a cognizant approval letter, COUNTY will
reimburse the CONTRACTOR at a provisional ICR until a FAR compliant ICR {e.g. 48
CFR, part 31; GAGAS (Generally Accepted Auditing Standards), CAS (Cost Accounting
Standards), if applicable; in accordance with procedures and guidelines of the American
Association of State Highways and Transportation Officials Awdit Guide; and other
applicable procedures and guidelines }is received and approved by A&I Provisional rates
will be as follows:

a, If the proposed rate is less than 150% - the provisional rate reimbursed will be
90% of the proposed rate,

b. If the proposed rate is between 150% and 200% - the provisional rate will be 85%
of the proposed rate.

c. If the proposed rate is greater than 200% - the provisional rate will be 75% of the
pr oposed rate,

If Caltrans is unable to issue a cogmzant letter per paragraph E.1. above, Caltrans may
require CONTRACTOR to submit a revised independent CPA-audited ICR and audit
report within three (3) months of the effective date of the management letter, Caltrans .
will then have up to six (60 months to review the CONTRACTOR’s and/or the
independent CPA’s revisions,

If the CONTRACTOR fails to comply with the provisions of this Section B, or if Caltrans
is still unable to issue a cognizant approval letter after the revised independent CPA-
audited ICR is submitted, overhead cost reimbursement will be limited to the provisional
ICR that was established upon initial rejection of the ICR and set forth in paragraph E.1,
above for all rendered services. In this event, this provisional ICR will become the actual
and final ICR for reimbursement purposes under this contract.

CONTRACTOR may submit to COUNTY final invoice only when all of the following
items have occurred: (1) Caltrans approves or rejects the original or revised independent
CPA-andited ICR; (2) all work under this contract has been completed to the satisfaction
of LOCAL GAENCY; and, (3) Caltrans has issued its final ICR review letter. The

CONTRACTOR MUST SUBMIT ITS FINAL INVOICETO COUNTY no later than 60
days after occurrence of the last of these items.

The provisional ICR will apply to this contract and all other coniracts executed between COUNTY and
the CONTRACTOR, either as a prime or subconsultant/subcontractor, with the same fiscal period ICR.

ARTICLE XIXI - DISPUTES

{Choose either Option I or Option 2.)

A

A,

Option 1 - Use paragraphs A through C below jor all contracts without PS&E submittal,

Any dispute, other than audit, concerning a question of fact arising under this contract that is not
disposed of by agreement shall be decided by a committee consisting of COUNTY’s Contract

Administrator and (Department Head of Official), who may
consider written or verbal information submitted by CONTRACTOR,

Not later than 30 days after completion of all work under the contract, CONTRACTOR may
request review by COUNTY Governing Board of naresolved claims or disputes, other than audit.
The request for review will be submitted in writing,
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C. Neither the pendency of a dispute, nor its consideration by the committee will excuse
CONTRACTOR from full and timely performance in accordance with the terms of this contract,

u Option 2 - Replace Paragraph B, above, with the following for contracts requiring the

submission of PS&E.

B.

Not later than 30 days after completion of all deliverables necessary to complete the plans,

specifications and estimate, CONTRACTOR may request review by COUNTY Governing
Board of unresolved claims or disputes, other than audit. The request for review will be
submitted in writing.

ARTICLE XIV - SUBCONTRACTING (Verbatim)

A,

Nothing contained in this contract or otherwise, shall create any contractual relation between
COUNTY and any subcontractor(s), and no subcontract shall relieve CONTRACTOR of its
responsibilities and obligations hereunder, CONTRACTOR agrees to be as fully responsible to
COUNTY for the acts and omissions of its subcontractor(s) and of persons either directly or
indirectly employed by any of them as it is for the acts and omissions of persons directly
employed by CONTRACTOR. CONTRACTOR’s obligation to pay its subcontractor(s) is an
independent obligation from COUNTY s obligation to make payments to the CONTRACTOR.

CONTRACTOR shall perform the work conternplated with resources available within its own
organization and no portion of the work pertinent to this contract shall be subcontracted without

written authorization by COUNTY’s Contract Administrator, except that, which is expressly
identified in the approved Cost Proposal,

CONTRACTOR shall pay its subcontractors within ten (10) calendar days from receipt of each
payment made to CONTRACTQOR by COUNTY. '

Any subcontract in excess of $25,000 entered into as a result of this contract shall contain all the
provisions stipulated in this contract to be applicable to subcontractors,

Any substitution of subcontractor(s) must be approved in writing by COUNTY’s Contract
Adminstrator prior to the start of work by the subcontractor(s).

ARTICLE XV - EQUIPMENT PURCHASE (Verbatim)

A,

Prior authorization in writing, by COUNTY’s Contract Administrator shall be required before
CONTRACTOR enters into any unbudgeted purchase order, or subcontract exceeding $5,000 for

supplies, equipment, or CONTRACTOR services. CONTRACTOR shall provide an evaluation
of the necegsity or desirability of incurring such costs. '

For purchase of any item, service or consulting work not covered in CONTRACTOR’s Cost
Proposal and exceeding $5,000 prior authorization by COUNTY'’s Contract Administrator; three

competitive quotations must be submitted with the request, or the absence of bidding must be
adequately justified. :
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Any equipment purchased as a result of this contract is subject to the following:
“CONTRACTOR shall maintain an inventory of all nonexpendable property. Nonexpendable
property is defined as having a useful life of at least two years and an acquisition cost of $5,000
or more, If the purchased equipment needs replacement and is sold or traded in, COUNTY shall
receive a proper refund or credit at the conclusion of the contract, or if the contract is terminated,
CONTRACTOR may either keep the equipment and credit COUNTY in an amount equal to its
fair market value, or sell such equipment at the best price obtainable at a public or private sale, in
accordance with established COUNTY procedures; and credit COUNTY in an amount equal to
the sales price. If CONTRACTOR elects to keep the equipment, fair market value shall be
determined at CONTRACTOR’s expense, on the basis of a competent independent appraisal of
such equipment. Appraisals shall be obtained from an appraiser mutually agreeable to by
COUNTY and CONTRACTOR, if it is determined to sell the equipment, the terms and
conditions of such sale must be approved in advance by COUNTY.” 49 CFR, Part 18 requires a

credit to Federal funds when participating equipment with a fair market value greater than
$5,000 is credited to the project.

All subcontracts in excess $25,000 shall contain the above provisions.

ARTICLE XVI - INSPECTION OF WORK

CONTRACTOR and any subcontractor shall permit COUNTY, the state, and the FHWA if federal
participating funds are used in this contract; to review and inspeet the project activities and files at all

reasonable times during the performancs period of this contract including review and inspection on a
daily basis.

ARTICLE XVII - SAFETY

(Use on all contracts regardiess of funding source.)

A.

CONTRACTOR shall conply with OSHA regulations applicable to CONTRACTOR regarding
necessary safety equipment or proceduzes. CONTRACTOR shall comply with safety
instructions issued by COUNTY Safety Officer and other COUNTY representatives.

CONTRACTOR personnel shall wear hard hats and safety vests at all times while working on
the construction project site.

Pursuant to the authority contained in Section 591 of the Vehicle Code, COUNTY has
determined that such areas are within the limits of the project and are open to public traffic,
CONTRACTOR shall comply with all of the requirements set forth in Divisions 11, 12, 13, 14,
and 15 of the Vehicle Code. CONTRACTOR shall take all reasonably necessary precautions for

safe operation of its vehicles and the protection of the traveling public from injury and damage
from such vehicles.

Any subcontract entered into as a result of this contract, shall contain all of the provisions of this
Article.

(Add te all contracts, which may require trenching of five feet or deeper)

D.

CONTRACTOR must have a Division of Occupational Safety and Health (CAL-OSHA)
permit(s), as outlined in California Labor Code Sections 6500 and 6705, prior to the initiation of
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any practices, work, method, operation, or process related to the construction or excavation of
trenches which are five feet or deeper.

ARTICLE XVIII - INSURAN CE

COUNTY and CONTRACTOR understand and agree that in the e
ARTICLE XVIII — INSURANCE conflict with COUNTY?
COUNTY’s Professional Services Agreement, as applicable,
prevail over this ARTICLE XVIIL

vent any provision(s) within this
s insurance requirements pursuant to
COUNTY’s insurance requirements shall

(Choose either Option 1 or Option 2.)

U Option 1 - For Contracts with a scope of services that may require the CONTRACTOR or

subcontractor to work within the operating state or COUNTY Highway Right of Way; where there
would be exposure to public traffic or construction operations. '

A, Prior to commencement of the work described herein, CONTRACTOR shall furnish COUNTY a
Certificate of Insurance stating {hat there is general comprehensive liability insurance presently

in effect for CONTRACTOR with a combined single limit (CSL) of not less than one million
dollars ($1,000,000) per occurrence,

B. The Certificate of Insurance will provide:
1. That the insurer will not cancel the insured’s coverage without 30 days prior written
notice to COUNTY.
2, That COUNTY, its officers, agents, employees, and servants are included as additional
insureds, but only insofar as the operations under this contract are concerned.,
3. That COUNTY will not be responsible for any premiums or assessments of: the policy,

C. CONTRACTOR agrees that the bodily injury liability insurance herein provided for, shall be in
effect at all times during the term of this contract. Tn the event said insurance coverage expires at
any time or times during the term of this contract, CONTRACTOR agrees to provide at least
thirty (30) days prior notice to said expiration date: and a new Certificate of Insurance
evidencing insurance coverage as provided for herein, for not less than either the remainder of
the term of the contract, or for a period of not less than one (1) year. New Certificates of
Insurance are subject to the approval of COUNTY. In the event CONTRACTOR fails to keep in
effect at all times insurance coverage as herein provided, COUNTY may, in addition to any other
remedies it may have, terminate this contract upon oceurrence of such eyent.

Q Option 2 - For Contracts with a scope of services that will not require the CONTRACTOR or
subcontractor to work within the operating State or COUNTY Highway Right of Way where there would
be exposure to public traffic or construction CONTRACTOR operations, '

CONTRACTOR is not required to show evidence of general comprehensive liability insurance, unless
required pursuant to County Insurance documentation/verification requirements,
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ARTICLE XIX - OWNERSHIP OF DATA

A,

Upon completion of 2Il work under this contract, ownership and title to atl reports, documents,
plans, specifications, and estimates produce as part of this coniract will automatically be vested
in COUNTY; and no further agreement will be necessary to transfer ownership to COUNTY.,
CONTRACTOR shall furnish COUNTY all necessary copies of data needed to complete the
review and approval process.

It is understood and agreed that all calculations, drawings and specifications, whether in hard
copy or machine-readable form, are intended for one-time use in the construction of the project
for which this contract has been entered into.

CONTRACTOR is not liable for claims, liabilities, or losses arising out of, or connected with the
modification, or misuse by COUNTY of the machine-readable information and data provided by
CONTRACTOR under this contract; further, CONTRACTOR is not liable for claims, liabilities,
or losses arising out of, or connected with any use by COUNTY of the project documentation on
other projects for additions to this project, or for the completion of this project by others, except
only such use as many be authorized in writing by CONTRACTOR,

Applicable patent rights provisions regarding rights to inventions shall be included in the
contracts as appropriate (48 CFR 27, Subpart 27.3 - Patent Rights under Government Contracts

.for federal-aid contracts).

COUNTY may permit copyrighting reports or other agreement products. If copyrights are
permitted; the agreement shall provide that the FHWA shall have the royalty-free nonexclugive

and irrevocable right to reproduce, publish, or otherwise use; and to authorize others to use, the
work for government purposes.

Any subcontract in excess of $25,000 entered into as a result of this contract, shall contain all of
the provisions of this Article.

ARTICLE XX « DEBARMENT AND SUSPENSION CERTIFICATION

A,

CONTRACTOR’s signature affixed herein, shall constitute a certification under penalty of
perjury under the laws of the State of California, that CONTRACTOR has complied with Title 2
CFR, Part 180, “OMB Guidelines to Agencies on Government wide Debarment and Suspenston
(nonprocurement)”, which certifies that he/she or any person associated therewith in the capacity
of owner, pariner, director, officer, or manager, is not currently under suspension, debarment,
voluntary exclusion, or determination of ineligibility by any federal agency; has not been
suspended, debarred, voluntarily excluded, or determined ineligible by any federal agency within
the past three (3) years; does not have a proposed debarment pending; and has not beea indicted,
convicted, or had a civil judgment rendered against it by a court of competent jurisdiction in any
matter involving fraud or official misconduct within the past thrse (3) years. Any exceptions to
this cettification must be disclosed to COUNTY.

Exceptions will not necessarily resuli in denial of recommendation for award, but will be
considered in determining CONTRACTOR responsibility. Disclosures must indicate to whom
exceptions apply, initiating agency, and dates of action.
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C. Exceptions to the Federal Government Excluded Parties List System maintained by the General
Services Administration are to be determined by the Federal highway Administration.

ARTICLE XXI - STATE PREVAILING WAGE RATES (Verbatim)

7( Chaoose either Option 1 or Option 2.)

a Option 1 - For coniracts where a portion of the proposed work to be performed are crafis
affected by siate labor laws, use paragraphs A and B.

A, CONTRACTOR shall comply with the State of Califomia’s General Prevailing Wage Rate

requirements in accordance with California Labor Code, Section 1770, and all Federal, State, and
local laws and ordinances applicable to the work.

B, Any subcontract entered into as a result of this contract, if for more than $25.000 for public
works construction or more than $15,000 for the alteration, demolition, repair, or maintenance of
public works, shall contain all of the provisions of this Article.

C. When prevailing wages apply to the services described in the scope of work, transportation and
subsistence costs shall be reimbursed at the minimum rates set by the Department of Industrial

Relations (DIR) as outlined in the applicable Prevailing Wage Determination.

See
hitp:/fwww.dir.ca.zov.

o Option 2 - Use only paragraph A below when all of the proposed work in the contract is
petformed by crafts not affected by state labor laws or are not contemplated for use.

A. The State of California’s General Prevailing Wage Rates are not applicable to this contract.

Note: The Federal “Payment of Predetermined Minimum Wage” applies only to federal-aid
construction contracis.

ARTICLE XXII - CONFLICT OF INTEREST (Verbatim)

A, CONTRACTOR shall disclose any financial, business, or other relationship with COUNTY that
may have an impact upon the outcome of this contract, or any ensuing COUNTY construction
project. CONTRACTOR shall also list current clients who may have a financial interest in the
outcome of this contract, or any ensuing COUNTY construction project, which will follow.

B. CONTRACTOR hereby certifies that it does not now have, nor shall it acquire any financial or
business interest that would conflict with the performance of services under this contract,

C. Any subcontract in excess of $25,000 entered into as a result of this contract, shall contain all of
the provisions of this Article,

(Choose either Option 1 or Option 2 if approprinte.)

Q' Option 1 - Use paragraphs D & E below with paragraphs A, B and C above for PS&E contracts
only.
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D, CONTRACTOR hereby certifies that neither CONTRACTOR, nor any firm affiliated with
CONTRACTOR will bid on any construction contract, or on any contract to provide construction
inspection for any construction project resulting from this contract. An affiliated firm is one,
which is subject to the control of the same persons through joint-ownership, or otherwise.

E. Except for subcontractors whose services are limited to providing surveying or materials testing
information, no subcontractor who has provided design services in connection with this contract
shall be eligible to bid on any construction contract, or on any contract to provide construction
inspection for any construction project resulting from this contract.

O Option 2 - Use paragraphs D, E & F below with paragraphs A, B and C above for Construction
Contract Administration contracts only.

D. CONTRACTOR hereby certifies that neither CONTRACTOR, its employees, nor any firm
affiliated with CONTRACTOR providing services on this project prepared the Plans,
Specifications, and Estimate for any construction project included within this contract, An

affiliated firm is one, which is subject to the control of the same persons through joint-
ownership, or otherwise.

E. CONTRACTOR further certifies that neither CONTRACTOR, nor any firm affiliated with
CONTRACTOR, will bid on any construction subcontracts included within the construction
contract. Additionally, CONTRACTOR certifies that no person working under this contract is
also employed by the construction contractor for any project included within this coniract.

F. Except for subcontractors whose services are limited to materials testing, no subcontractor who

is providing service on this contract shall have provided services on the design of any project
included within this contract.

ARTICLE XXIII - REBATES, KICKBACKS OR OTHER UNLAWFUL CONSIDERATION
(Verbatim)

CONTRACTOR warrants that this contract was not obtained or secured through rebates kickbacks or’
other unlawful consideration, either promised or paid to any COUNTY employee. For breach or
violation of this warranty, COUNTY shall have the right in its discretion; to terminate the contract
without liability; to pay only for the value of the work actually performed; or to deduct from the contract
price; or otherwise recover the full amount of such rebate, kickback or other uniawful consideration.

ARTICLE XXIV - PROHIBITION OF EXPENDING COUNTY STATE OR FEDERAL FUNDS
FOR LOBBYING (Verbatim)

(Include this article in all contracts where federal funding will exceed $150,000. If less than $150,000 in

federal funds will be expended on the contract; deleie this article and re-number the notification article
which follows.)

A, CONTRACTOR certifies to the best of his or her knowledge and belief that:
1. No state, federal or COUNTY appropriated funds have been paid, or will be paid by-or-
an behalf of CONTRACTOR to any person for influencing or attempting to influence an
officer or employee of any state or federal agency; a Member of the State Legislature or

United States Congress; an officer or employee of the Legislature or Congress; or any
Page 20 0of 42 '
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employes of a Member of the Legislature or Congress, in connection with the awarding
of any state or federal contract; the making of any state or federal grant, the making of
any state or federal loan; the entering into of any cooperative agreement, and the
extension, continuation, renewal, amendment, or modification of any state or federal
contract, grant, loan, or cooperative agreement,

2. If any funds other than federal appropriated funds have been paid, or will be paid to any
person for influencing or attempting to influence an officer of employee of any federal
agency; a Member of Congress; an officer or employee of Congress, or an employee of a
Member of Congress; in connection with this federal contract, grant, loan, or cooperative
agreement; CONTRACTOR shall complete and submit Standard Form-LIL, “Disclosure
Form to Report Lobbying”, in accordance with its instructions.

This certification is a material representation of fact upen which reliance was placed when this
transaction was made or entered into. Submission of this certification is a prerequisite for
making or entering into this transaction imposed by Section 1352, Title 31, U.8. Code, Any
person who fails to file the required certification shall be subject to a civil penalty of not less
than $10,000 and not more than $100,000 for each such failure.

CONTRACTOR also agrees by signing this document that he or she shall require that the
language of this certification be included in all lower-tier subcontracts, which exceed $100,000
and that all such sub recipients shall certify and disclose accordingly.

ARTICLE XXV - STATEMENT OF COMPLIANCE

Al

CONTRACTOR'’s signature affixed herein, and dated, shall constitute a certification under
penalty of perjury under the laws of the State of California that CONTRACTOR has, unless
exempt, complied with, the nondiscrimination program tequirements of Government Code
Section 12990 and Title 2, California Administrative Code, Section 8103,

During the performance of this Contract, CONTRACTOR and its subcontractors shall not
unlawfully disctiminate, harass, or allow harassment against any employee or applicant for
employment because of sex, race, color, ancestry, religious creed, national origin, physical
disability (including HIV and AIDS), mental disability, medical condition (e.g., cancer), age
(over 40), marital status, and denial of family care leave. CONTRACTOR and subcontractors
shall insure that the evaluation and treatment of their employees and applicants for employment
are free from such discrimination and harassment. CONTRACTOR and subcontractors shall
comply with the provisions of the Fair Employment and Housing Act (Gov. Code §12990 (a-f) et
seq.) and the applicable regulations promulgated there under (California Code of Regulations,
Title 2, Section 7285 et seq.). The applicable regulations of the Fair Employtoent and Housing
Commission implementing Government Code Section 12990 (a~f}, set forth in Chapter 5 of
Division 4 of Title 2 of the California Code of Regulations, are incorporated into this Contract by
reference and made a part hereof as if set forth in full. CONTRACTOR and its subcontractors

shall give written notice of their obligations under this clause to labor organizations with wkich
they have a collective bargaining or other Agreement. '

(For contracts with Federal funding, add paragraphs C & D. )

C.

The CONTRACTOR shail comply with regulations relative to Title VI (nondiscrimination in
federally-assisted programs of the Department of Transportation — Title 49 Code of Federal

Papge 21 of 42



EXHIBIT B - FEDERAL PROVISIONS
CALTRANS LOCAL ASSISTANCE PROCEDURES MANUAL

Regulations, Patt 21 - Effectaation of Title VI of the 1964 Civil Rights Act). Title VI provides
that the recipients of federal assistance will implement and maintain a policy of
nondiscrimination in which no person in the state of California shall, on the basis of race, color,
national origin, religion, sex, age, disability, be excluded from participation in, denied the
benefits of or subject to discrimination under any program or activity by the recipients of federal
assistance or their assignees and successors in interest.

The CONTRACTOR, with regard to the work performed by it during the Agreement shall act in
accordance with Title VI, Specifically, the CONTRACTOR shall not discriminate on the basis
of race, color, national origin, religion, sex, age, or disability in the selection and retention of
subcontractors, including procurement of materials and leases of equipment. 'The
CONTRACTOR shall not participate either directly or indirectly in the discrimination prohibited
by Section 21.5 of the U.S, DOT’s Regulations, including employment practices when the
Agreement covers a program whose goal is employment, o

ARTICLE XXVI - CLAIMS FILED BY COUNTY’s CONSTRUCTION CONTRACTOR

A,

D.

If claims are filed by COUNTY’s construction contractor relating to work performed by
CONTRACTOR’s personnel, and additional information or assistance from CONTRACTOR’s
personnel is required in order to evaluate or defend against such claims; CONTRACTOR agrees
to make its personnel available for consultation with COUNTY’s construction contract
administration and legal staff and for testimony, if necessary, at depositions and at trial or
arbitration proceedings.

CONTRACTOR’s personnel that COUNTY considers essential to assist in defending against
construction contractor claims will be made available on reasonable notice from COUNTY.
Consultation or testimony will be reimbursed at the same rates, including travel costs that are
being paid for CONTRACTOR’s personnel services under this contract,

Services of CONTRACTOR's personnel in connection with COUNTY’s construction contractor

claims will be performed pursuant to a wrilten contract amendment, if necessary, extending the
termination date of this contract in order to tesolve the construction ¢laims.

Any subcontract in excess of 325,000 entered into as a result of this contract, shall contain all of
the provisions of this Article.

ARTICLE XXVII - CONFIDENTIALITY OF DATA

A,

All financial, statistical, personal, technical, or other data and information relative to COUNTY s
operations, which are designated confidential by COUNTY and made available to

CONTRACTOR in order to carry out this contract, shall be protected by CONTRACTOR. from
unauthorized use and disclosure.

Permission to disclose information on one occasion, or public hearing held by COUNTY relating
to the contract, shall not authorize CONTRACTOR to further disclose such information, or
disseminate the same on any other occasion.
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C. CONTRACTOR shall not comment publicly to the press or any other media tegarding the

contract or COUNTY’s actions on the same, except to COUNTY’s staff, CONTRACTOR’s own
personnel involved in the performance of this contract, at public hearings or in response to
questions from a Legislative committee.

D. CONTRACTOR shall not issue any news release or public relations item of any nature,
whatsoever, regarding work performed or to be performed under this contract without prior
review of the contents thereof by COUNTY, and receipt of COUNTY’s wiitten permission.

E. Any subcontract entered into as a result of this contract shall contain all of the provisions of this
Article,

(For PS&E contracts add paragraph F, below, to paragraphs A, through E, above),

F. All information related to the construction estimate is confidential, and shall not be disclosed by
CONTRACTOR to any entity other than COUNTY.

ARTICLE XXVIIT - NATIONAL LABOR, RELATIONS BOARD CERTIFICATION

In accordance with Public Contract Code Section 10296, CONTRACTOR hereby states under penalty
of perjury that no more than one final unappealable finding of contempt of court by a federal court has
been issued against CONTRACTOR within the immediately preceding two-year period, becanse of

CONTRACTOR’s failure to comply with an order of a federal court that orders CONTRACTOR 1o
comply with an order of the National Labor Relations Board,

ARTICLE XXIX - EVALUATION OF CONTRACTOR

CONTRACTOR’s performance will be evaluated by COUNTY. A copy of the evaluation will be sent to

CONTRACTOR for comments, The evaluation together with the comments shall be retained as part of
the contract record, _

ARTICLE XXX - RETENTION OF FUNDS

A, Any subcontract entered into as a result of this Contract shall contain all of the provisions of thig
section,

(COUNTY to include either B, €, or ) below; delete the other two. )

B. No retainage will be withheld by the Agency from progress payments due the prime
CONTRACTOR. Retainage by the prime CONTRACTOR or subcontractors is prohibiled, and
no retainage will be held by the prime CONTRACTOR from progress due subcontractors. Any
violation of this provision shall subject the violating prime CONTRACTOR or subcontractors to
the penaliies, sanctions, and other remedies specified in Section 7108.5 of the California
Business and Professions Code. This requirement shall not be construed to limit or impair any
contractual, administrative, or judicial remedies, otherwise available to the prime
CONTRACTOR or subcontractor in the event of g dispute involving la

{e payment or
nonpayment by the prime CONTRACTOR or deficient subcontractor p

etformance, or
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noncompliance by a subcontractor. This provision applies to both DBE and non-DBE prime
CONTRACTORS and subcontractors.

No retainage will be held by the Agency from progress payments due the prime
CONTRACTOR. Any retainage held by the prime CONTRACTOR or subcontractors from
progress payments due subcontractors shall be promptly paid in full to subcontractors within 30
days after the subcontractor’s work is satisfactorily completed. Federal law (49 CFR 26,29)
requires that any delay or postponement of payment over the 30 days may take place only for
good cause and with the Agency’s prior written approval. Any violation of this provision shall
subject the violating prime CONTRACTOR or subcontractor to the penalties, sanctions and
other remedies specified in Section 7108.5 of the Business and Professions Code. These
requirements shall not be construed to limit or impair any contractnal, administrative, or judicial
remedies, otherwise available to the prime CONTRACTOR or subcontractor in the event of a
dispute involving late payment or nonpayment by the prime CONTRACTOR, deficient
subcontractor performance, or noncompliance by a subcontractor. This provision applies to both
DBE and non-DBE prime CONTRACTOR and subcontractots.

The Agency shall hold retainage from the prime CONTRACTOR and shall make prompt and
regular incremental acceptances of portions, as determined by the Agency, of the contract work,
and pay retainage to the prime CONTRACTOR based on these acceptances, The prime
CONTRACTOR, or subcontractor, shall return all monies withheld in retention from a
subcontractor within thirty (30) days after receiving payment for work satisfactorily completed
and accepted including incremental acceptances of portions of the contract work by the agency,
Federal law (49 CFR 26.29) requires that any delay or postponement of payment over thirty (30)
days may take place only for good cause and with the agency’s prior written approval. Any
violation of this provision shall subject the violating prime CONTRACTOR or subcontractor o
the penalties, sanctions and other remedies specified in Section 7108.5 of the Business and
Professions Code. These requirements shall not be construed to limit or impair any contractual,
administrative, or judicial remedies, otherwise available to the prime CONTRACTOR or
subcontractor in the event of a dispute involving late payment or nonpayment by the prime
CONTRACTOR, deficient subcontractor performance, or noncompliance by a subcontractor.
This provision applies to both DBE and non-DBE prime CONTRACTOR and subcontractors.

ARTICLE XXXI - DISADVANTAGED BUSINESS ENTERPRISES (DBL) PARTICIPATION

A.

This contract is subject to 49 CFR, Part 26 entitled “Participation by Disadvantaged Business
Enterprises in Department of Transportation Financial Assistance Programs”, CONTRACTORs

who obtain DBE participation on this contract will assist Caltrans in meeting its federally
mandated statewide overall DBE goal.

The goal for DBE participation for this contract is %. Participation by DBE
CONTRACTOR or subcontractors shall be in accordance with information contained in the
CONTRACTOR Proposal DBE Commitment (Exhibit 10-01), or in the CONTRACTOR
Contract DBE Information (Exhibit 10-02) attached hereto and incorporated as part of the
Contract. If a DBE subcontractor is unable to perform, CONTRACTOR must make a good faith
effort to replace him/her with another DBE subcontractor, if the goal is not otherwise met.

DBEs and other small businesses, as defined in 49-CFR, Part 26 are encouraged to participate in
the performance of contracts financed in whole or in part with federal funds, CONTRACTOR or
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subcontractor shall not discriminate on the basis of race, color, national origin, or sex in the
performance of this contract. CONTRACTOR shall catry out applicable requirements of 49
CER, Part 26 in the award and administration of US DOT-assisted agreements. Failure by
CONTRACTOR to cairy out these requirements is a material breach of this contract, which may
result in the termination of this contract or such other remedy as COUNTY deerns appropriate.

Any subcontract entered intc as a result of this contract shall contain all of the provisions of this
section.

A DBE firm may be terminated only with prior written approval from COUNTY and only for the
reasons specified in 49 CFR 26.53(f). Prior to requesting COUNTY consent for the termination,
CONTRACTOR must meet the procedural requirements specified in 49 CFR 26.53(f),

A DBE performs a Commercially Useful Function {CUF) when it is responsible for execution of
the work of the contract and is carrying out its responsibilities by actually performing, managing,
and supervising the work involved. To perform a CUF, the DBE must also be responsible with
respect to materials and supplies used on the contract, for negotiating price, determining quality
and guantity, ordering the material, and installing (where applicable) and paying for the material
itself. To determine whether a DBE is performing a CUF, evaluate the amount of work
subcontracted, industry practices, whether the atount the firm is to be paid under the, coniract is
commensurate with the work it is actually performing, and other relevant factors,

A DBE does not perform a CUF if its tole i3 limited to that of an extra pariicipant in a
transaction, contract, or project through which funds are passed in order to obtain the appearance
of DBE participation. In determining whether a DBE is such an extra participant, examine
similar transacticns, particularly those in which DBEs do not participate.

If a DBE does not perform or exercise respousibility for at least thirty percent (30%) of the total
cost of its contract with its own work force, or the DBE subcontracts a greater portion of the
~work of the ¢hairact than would be expected on the basis of normal industry practice for the type
of work involved, it will be presumed that it is not performing a CUF, :

CONTRACTOR shall maintain records of matetials purchased or supplied from all subcontracts
entered into with certified DBEs. The records shall show the name and business address of each
DBE or vendor and the total dollar amount actually paid each DBE or vendor, regardless of tier.
The records shall show the date of payment and the total dollar figure paid to all firms, DBE

prime CONTRACTORs shall also show the date of work performed by their own forces along
with the corresponding dollar value of the work.

Upon completion of the Contract, a summary of these records shall be prepared and submitted on
the form entitled, “Final Report-Utilization of Disadvantaged Business Enterprise (DBE), First-
Tier Subcontractors” CEM-2402F [Exhibit 17-F, of the LAPM], certified correct by
CONTRACTOR or CONTRACTOR’s authorized representative and shall be furnished to the
Contract Administrator with the final invoice. Failure to provide the summary of DBE payments
with the final invoice will result in twenty-five percent (25%) of the dollar value of the invoice
being withheld from payment until the form is submiited. The amount will be returned io
CONTRACTOR when a satisfactory “Final Report-Utilization of Disadvantaged Business
Enterpriges (DBE), First-Tier Subcontractors” is submitted to the Contract Administrator,
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If a DBE subcontractor is decertified during the life of the contract, the decertified subcontractor
shall notify CONTRACTOR in writing with the date of decertification. Tf a subconiractor
becomes a certified DBE during the life of the Contract, the subcontractor shall netify

CONTRACTOR in writing with the date of cettification. Any changes should be reported to
COUNTY’s Contract Administrator within 30 days,

ARTICLE XXXIT - DBE PROVISIONS

L The COUNTY has established a DBE goat for this Agreement of %.

(I The COUNTY has not established a DBE goal for this Agreement, However,
enicouraged to obtain DBE participation for this Agreement,

1.

OR

proposers are

TERMS AS USED IN THIS DOCUMENT

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

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

J The term “biddet” alsc means “proposer.”

» The terms “Local Agency” or “Agency” also mean the local entity entering into this
contract with the Contractor or Consultant.

* The term “Consultant” also means “Contractor.”

. The term. “Subcontractor(s)” also means “Subconsultant(s),”

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

AUTHORITY AND RESPONSIBILITY

A DBEs and other small businesses are strongly encouraged to participate in the
performance of Agreements financed in whole or in part with federil funds {See 49 CFR
20, “Participation by Disadvantaged Business Enterprises in Department of
Transportation Financial Assistance Programs™), The CONTRACTOR should ensure that
DBEs and other small businesses have the opportunity to participate in the performance
of the work that is the subject of this solicitation and should take afl necessary and
reasonable steps for this assurance. The bidder/proposer shall not discriminate on the
basis of race, color, national origin, or sex in the award and performance of subconiracts.

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

SUBMISSION OF DBE INFORMATION

If there is a DBE goal on the contract, a “Local Agency Bidder/Proposer DBE Commitment
(Consultant Contract)” (Exhibit 10-O1) form shall be included in the Request for Proposal, In
order for a proposer to be considered responsible and responsive, the proposer must make good
faith efforts to meet the goal established for the contract. If the goal is not met, the proposer must
document adequate good faith efforts. All DBE participation shall be collected and reported.
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A “Local Agency Proposer DBE Information (Consultant Contract)” (Exhibit 10-02) form shall
be completed and submitted with the sxecuted contract, The purpose of the form is to collect all
DBE commitment data required under 49 CER 26, For contracts with no goals, this form collects

information on all DBEs. Even if no DBE participation will be reported, the successful bidder
must execute and return the form,

DBE PARTICIPATION GENERAL INFORMATION

It is the proposer’s responsibility to be fully informed regarding the requirements of 49 CFR,

Part 26, and the Department’s DBE program developed pursuant to the regulations, Particular
attention is directed to the following:

A, A DBE must be a small business firm defined pursuant to 13 CFR 121 and be certified
through the California Unified Certification Program (CUCP).

B. A certified DBE may participate as a prime consultant, subconsultant, subcontractor, joint
venture partner, as a vendor of material or supplies, or as a trucking company,

C. A DBE bidder, not bidding as a joint venture with a non-DBE, will be required to
document one or a combination of the followin g :

1. The proposer is a DBE and will meet the goal by performing work with its own
forces.

2. The propeser will meet the goal through work performed by DBE subconsultants,
subconsultants, subcontractors, suppliers or trucking companies,

3. The proposer made adequate good faith efforts to meet the goal,

D, A DBE joint venture partner must be responsible for specific contract items of work: or
clearly defined portions thereof. Responsibility means actually performing, managing and
supervising the work with its own forces. The DBE joint venture partner must share in

the capital contribution, control, management, risks and profits of the joint venture
commensurate with its ownership interest,

E. A DBE must perform & commercially useful function pursuant to 49 CFR 26,55; that is,
a DBE firm must be responsible for the execution of a distinct element of the work and

must carry out its responsibility by actually performing, managing and supervising the
work.

L. The prime consultant or prime contractor shall list only one subconsultant or
subcontractor for each portion of work as defined in their proposal and all DRE

subconsultants or subcontractors should be listed in the cost proposal list of
subconsultants or sabcontractors,

G. A prime consultant or prime contractor who is a certified DBE is eligible to claim all of
the work in the Agreement toward the DRE participation except that portion of the work
to be performed by non-DBE subconsultants or subcontractors,
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3. RESOURCES

A,

The CUCP database includes the certified DBEs from all certifying agencies participating

in the CUCP. If you believe a firm is certified that cannot be located on the database,
please contact the Calirans Office of Certification.

Access the CUCP database from the Department of Transportation, Civil Rights,
Business Enterprise Program website at: http://www.dot.ca.gov/hg/bep/,
® Click on the link titled DBE SEARCH Click Here

. Click on Click To Access DBE Query Form. DBE Query Form
Instructions/Tutorial can also be downloaded from this page

J Searches can be performed by one or more criteria
. Follow instructions on the screen
. “Staxt Search (Export options; CSV | Excel | XML | PDF)” links are located at the

bottom of the query form

How to Obtain a List of Certified DBEs without Internet Access:

DBE Directory - If you do not have Internet access, Caltrans also publishes a directory of
certified DBE firms extracted from the online database. A copy of the directory of
certified DBEs may be ordered from the Caltrans Publications Unit at (916) 263-0822,
1900 Royal Oaks Drive, Sacramento, California 95815-3800.

6. MATERIALS OR SUPPLIES PURCHASED FROM DBES COUNT TOWARDS DBE
CREDIT UNDER THE FOLLOWING CONDITIONS:

A.

If the materials or supplies are oblained from a DBE manufacturer, count one hundred
percent of the cost of the materials or supplies. A DBE manufacturer is a firm that
operates or maintains a factory, or establishment that produces on the premises, the

materials, supplies, articles, or equipment required under the Agreement and of the
general characier described by the specifications,

If the materials or supplies purchased from a DBE regular dealer, count sixty percent of
the cost of the materials or supplies. A DBE regular dealer is a firm that owns, operates
or maintains a store, warehouse, or other establishment in which the materials, supplies,
articles or equipment of the general character described by the specifications and required
under the Agreement are bought, kept in stock, and regularly sold or leased to the public
in the usual course of business. To be a DBE regular dealer, the fifm must be an
established, regular business that engages, as its principal business and under its own
name, in the purchase and sale or lease of the products in question, A perscn may be a
DBE regular dealer in such bulk items as petroleum products, steel, coment, gravel, stone

or asphalt without owning, operating or maintaining a place of business provided in this
section.

If the person both owns and operates disttibution equipment for the products, any
supplementing of regular dealers’ own distribution equipment shall be by a long-term
lease agreement and not an ad hoc or Agreernent-by-Agreement basis. Packagers,
brokers, manufacturers’ representatives, or other persons who arrange or expedite
transactions are not DBE regular dealers within the meaning of this section.
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Materials or supplies purchased from a DBE, which is neither a manufacturer nor a
regular dealer, will be limited to the entire amount of fees or commissions charged for
assistance in the procurement of the materials and supplies, or fees or transportation
charges for the delivery of materials or supplies required on the job site, provided the fees
are reasonable and not excessive as compared with fees charged for similar services,

FOR DBE TRUCKING COMPANIES: CREDIT FOR DBES WILL COUNT TOWARDS DBE
GOAL, UNDER THE FOLLOWING CONDITIONS:

A,

The DBE must be responsible for the management and supervision of the entire trucking

operation for which it is responsible on a particular Agreement, and there canmot be a
contrived arrangement for the purpose of meeting the DBE goal.

The DBE must itself own and operaie at least one fully licensed, insured, and operational
truck used on the Agreement.

The DBE receives credit for the total value of the transportation services it provides on
the Agreement using trucks it owns, insures, and operates using drivers it employs.

The DBE may lease trucks from another DBE firm including an owner-operator who is
certified as 2 DBE. A DBE who leases trucks from another DBE receives credit for the
total value of the transportation services the lessee DBE provides on the Agreement.

The DBE may also lease trucks from a non-DBE firm, including an owner-operator, A
DBE who leases trucks from a non-DBE is entitled to credit only for the fee or
commission it receives as a result of the lease arrangement. A DBE does not receive

credit for the total value of the transportation services provided by the lessee, since these
services are not provided by the DBE.

For the purposes of this Section D, a lease must indicate that the DBE has exclusive use
and control over the truck. This does not preclude the leased truck from working for
others during the term of the lease with the consent of the DBE, as long as the lease gives

the DBE absolute priority for use of the leased truck. Leased trucks must display the
name and identification number of the DBE.

ARTICLE XXXTII - SUBCONTRACTOR/DBE PARTICIPATION

L.

Subcontractors

A.

Nothing contained in this Agreement or otherwise, shall create any contractual relation
between the COUNTY and any subcontractors, and no subcontract shall relieve the
CONTRACTOR  of histher responsibiliies and obligations hercunder. The
CONTRACTOR agrees to be as fully responsible to the COUNTY for the acts and
omissions of iis subcontractors and of persons either directly or indirectly employed by
any of them as it is for the acts and omissions of persons direcily employed by the
CONTRACTOR. The CONTRACTOR’s obligation to pay its subcontractors is an

indepepcent obligation from the COUNTY's obligation to make payments o the
CONTRACTOR,
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Any subcontract in excess of $25,000, entered into as a result of this Agreement, shall
contain all the provisions stipulated in this Agreement to be applicable to subcontractors.

CONTRACTOR shall pay its subcontractors within ten (10) calendar days from receipt
of each payment made to the CONTRACTOR by the COUNTY. :

Any substitution of subcontractors must be approved in writing by the COUNTY’s
Project Manager in advance of assigning work to a substitute subcontractor,

2. Disadvantaged Business Enterprise (DBE) Participation

A.

This Agreement is subject to 49 CFR, Part 26 entitled “Participation by Disadvantaged
Business Enterprises in Department of Transportation Financial Assistance Programs.”
Bidders who obtain DBE participation on this contract will assist Caltrans in meeting its
federally mandated statewide overall DBE goal. *

If the contract has a DBE goal, the CONTRACTOR must meet the DBE goal by using
DBEs as subcontractor or document a good faith effort to meet the goal, If a DBE
subcontractor is unable to perform, the CONTRACTOR must make a good faith effort to
replace him/her with another DBE subcontractor if the goal is not otherwise met. A DRE
is a firm meeting the definition of a DBE as specified in 49 CFR.

DBE and other small businesses, as defined in 49 CFR, Part 26 are encouraged (o
participate in the performance of agreements financed in whole or in part with federal
funds. The CONTRACTOR, subrecipient or subcontractor shall not discriminate on the
basis of race, color, national origin, or sex in the performance of this Agreement, The
CONTRACTOR shall carry out applicable requirements of 49 CFR, Part 26 in the award
and administration of US DOT- assisted agreements, Failure by the CONTRACTOR to
carry out these requirements is a material breach of this Agreement, which may result in

the termination of this Agreement or such other remedy as the recipient deems
appropriate,

Any subcontract entered into as a resull of this Agreement shall contain all of the
provisions of this seclion.

3. Performance of DBE Contractors and other IDBE Subcontractors/Suppliers

A,

A DBE performs a commercially useful function when it is responsible for execution of
the wotk of the Agreement and is carrying out its responsibilities by actually performing,
managing, and supervising the work involved. To perform a commercially useful
function, the DBE must also be responsible with respect to materials and supplies used
on the Agreement, for negotiating price, determining quality and quantity, ordering the
material, and installing (where applicable} and paying for the material itself. To
determine whether a DBE is performing a commercially useful function, evaluate the
amount of work subcantracted, industry practices; whether the amount the firm is to be

paid under the Agreement is commensurate with the work it is actually performing, and
other relevant factors.
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A DBE does not perform a commercially useful function if its role is limited to that of an
extra participant in a transaction, Agreement, or project through which funds are passed
in order to obtain the appearance of DBE participation. It determining whether a DRE is

such an extra participant, examine similar transactions, particularly those in which DBEs
do not pariicipate.

If a DBE does not petform or eXercise responsibility for at least thirty percent of the total
cost of its Agreement with its own work force, or the DBE subcontracts a greater portion
of the work of the Agreement than would be expected on the basis of normal industry

practice for the type of work involved, it will be presumed that it is not performing a
commercially useful function.

4.  Prompt Payment of Funds Withheld to Subcontractors

A,

No retainage will be held by the Agency from progress payments due the prime
consultant or prime contractor. Any retainage held by the prime consultant or prime
contractor or subconsultants or subcontractors from progress payments due
subconsultants or subcontractors shall be promptly paid in full to subconsultants or
subcontraciors within 30 days after the subconsultant’s or subcontractor’s work is
satisfactorily completed. Federal law (49 CFR26,29) requires that any delay or
postponement of payment over the 30 days may take place only for good cause and with
the Agency’s prior wiitten approval. Any violation of this provision shall subject the
violating prime consultant or prime contractor or subconsultant or subcontractor to the
penalties, sanctions and other remedies specified in Section 7108.5 of the Business and
Professions Code. These requirements shall not be construed to limit or impair any
contractual, administrative, or judicial remedies, otherwise available to the prime
consultant or prime contractor or subconsultant or subcontractor in the event of a dispute
involving late payment or nonpayment by the prime consultant or prime coniractor,
deficient subconsultant or subcontractor performance, or noncompliance by a
subconsultant or subcontractor. This provision applies to both DBE and non-DRE prime
consultant or prime contractor and subconsultants or subcontractors.

Any subcontract entered into as a result of this Agreement shall contain all of the
provisions of this section.

5. DBE Records

A,

The CONTRACTOR shall maintain records of materials purchased and/or supplied from
all subcontracts entered into with certified DBEs, The records shall show the name and
business address of each DBE or vendor and the total dollar amount actually paid each
DBE or vendor, regardless of tier. The records shall show the date of payment and the
total dollar figure paid to all firms. DBE prime CONTRACTORS shall also show the

date of work performed by their own forces along with the corresponding doliar value of
the work,

Upon completion of the Agreement, a surnmary of these records shall be prepared and

submitted on the form entitled, “Final Report-Utilization of Disadvantaged Business

Enterprises (DBE) First-Tier Subcontractors,” CEM-2402F (Exhibit 17-F in Chapter 17

of the LAPM), certified correct by the CONTRACTOR or the CONTRACTOR’s
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authorized representative and shall be furnished to the Project Manager with the final

invoice. Failure to provide the summary of DBE payments with the final invoice will
result in twenty-five percent (25%) of the dollar value of the invoice being withheld
from payment until the form is submitted. The amount will be returned to the
CONTRACTOR when a satisfactory “Final Report Utilization of Disadvantaged Business
Enterprises (DBE) First-Tier Subcontractors™ is submitted to the Project Manager,

DBE Certification and De-certification Status

If a DBE subconiractor is decertified during the life of the Agreement, the decertified
subcontractor shali notify the CONTRACTOR in writing with the date of de-certification, If a
subconiractor becomes a certified DBE during the life of the Agreement, the subcontractor shall
notify the CONTRACTOR in writing with the date of certification. Any changes should be
reported to the COUNTY’s Project Manager within 30 days.
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Luogal Asststanee Procedures dnnual
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L oeal Aesiataiiee Provesdures dasand TXHIBIT 0y
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Luenl Assisbisee Procedires Manmd EXHIBIT 1002
Cransuitant Contract DRE Iuformation

INSTRUCTIONS - CONSTULTANT CONTRACT ATWARD DBE INFORALATION
Commlisnl Section
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Distribution: (1) Copy - Emwil 2 copy to the Caltrans Distriot Local Assistance Enginoer (DLAE]) within 30 days of coniraot pward,
copy to the DLAE within 30 drys of conirast award may result in delay of payment.
(2) Copy — Include in award pacikage sent o Caltrans DLAE,
(3) Original — Looat Agsnoy files.
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Local Asslstance Procedures Jnnual Exhibiy 15.H

DRE Informating - Guod Falth Fffort

EXHIPI 15-H DBE INFORMATION —GO0D FAITH EFFORTS

DEE INFORMLATION - GOOD FAITH FTFORTS

Faderal-atd Projeet Mo, Bid Opening Daze

The esizblished 0 Disadvanraged Business Enterprise (DBE) goal of
4 for this project. The information provided herein shows that a zood faith effore was mars,

Lowest. second lowest and third lowest bidders shatl subwit the following information fo document adequats
goad fith efforrs, Bidders should submir the following mformation even if the “Local Aganey Bidder DBF
Commpment™ form indicates fhat the bidder has met the DBE goal. This will prowect the bidder's eligibility for
award of the contract if the administering agency determives that the bidder failed 16 meet fhe goal for vations
reasons, e.g. a DBE firm was nor certified ot bid opening. or the bidder mnde 2 mathematieal etror.

Submnitral of only the “Locsl Ageney Bidder DBT Commitmeant™ form may not provide sufficient docwmentation
to demonstrate that adequate good faith efforts were made. :

The following items are listed in fhe Section entitled “Submission of DBE Commitment” of the Special
Provistons:

A. The nmmes ancl dates of each publication in which a zequest for DBE participation o this project
was placed by the bidder (please attach coples of advertisements ot praofs of publicationy:

Publications Dates of Advertisemseni

B. The names and dates of written notices seni to cartified DREs soliciring bids for this project and
the dates and methods vsed for following vp initial solicitations fo determine with certainty
whether the DBESs were interested (plense attach copies of solicitarions. teleplione records, fax
contirmations. ete.):

Names of DBEs Solicired Date of Tuirial Follew Up Methods aad Dates
Solicitation

Page 15-1
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Local Assistance Procedures Mavaal

C.

The irems of work which the bidder naade available to DBE firms including, where appropiate.
any breaking down of the contract work items (including those Irems notally performed by the
bidder with its own forees) nre economically feasible units to facilitate DBE participation. It is
the bidder's responrsibility to demonsirate that suffictent work to facilitate DBE participation was
wade available to DBE fitms.

Trems of Work Bidder Worntally  Breakdown of  Amomnt Percentage
Performs Irem Dems {$H of
() Contract

The names. addresses and phoene mambers of rejected DBE fiens. e mensons for the bidder's
rejection of the DEEs. the funs selected for that work (please artach copies of quotes from the
firms favolved). arcl the price difference for each DBE if the selected firm is nat o DBE:

Names. addresses and phone mambers of rejected DBEs and the reasous for the bidder’s rejection
of the DBEs:

Names. addresses and phone mmmibers of firms selected for the work above:

Efforts made ta assist masrested DBEs i obtaming bonding. Boes of credit or insurance. and apy
technical assistance or informasion refared ro (e plans. speeifications and requirements for the
work which was provided to DBEs:

Page 15-2
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" EXHIBIT B - FEDERAL PROVISIONS
CALTRANS LOCAL ASSISTANCE PROCEDURES MANUAL

Local Assistanee Procedures ddannal Exhibir 1531

DBL Infarmaiion  Good Faith Eilov

F. Efforts made 1o assist inwerested DBEs 10 obininmg nevessary equipment. supplies. moterials o
related assistance or services. excinding supplies and eqoipment the DBE snbeounitactor
purchases or Jeases from the prime coniractor or its affitare:

G. The names of agencies. crganizations or groups contacted to provide assistance in confacting.
reeruiting and vsmy DBE fiuns (please attach copies of vequests ro agencies and sy responses
recerved. Le.. lists, Internet page download. erc.):

Mame of Aseev Oremization Method Dare of Contaer Resules

H. Any addinional duta o support o demonstration of good faith efforts (use additional sheers if
BCESSARY )

KOTE: USE ADDITIONAL SHEETS OF PAPER TF NECESSARY.
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EXHIBIT B - FEDERAL PROVISIONS
CALTRANS LOCAL ASSISTANCE PROCEDURES MANUAL

CERTIFICATION OF LOCAL AGENCY

{HEREBY CERTIFY that I am the

_, and that the consulting firm of

,0r its representative has not been required (except

es herein expressly stated), directly or indirectly, as an express or tmplied condition in connection with
obtaining or carrying out this Agreerent to:

(2) employ, tetain, agres to employ or retain, any firm or person, or

(b) pay or agree to pay, to any firm, person or organization, any fee, contribution, donation, or
consideration of any kind.

I acknowledge that this Certificate is to be made available to the California Department of
Transportation (Caltrans) in connection with this Agreement involving participation of federal-aid
highway funds, and is subject to applicable stats and federal laws, both criminal and civil

Date ' Signature
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EXHIBIT B - FEDERAL PROVISIONS
CALTRANS LOCAL ASSISTANCE PROCEDURES MANUAL

CERTIFICATION OF CONTRACTOR, COMMISSIONS & FEES

I HEREBY CERTIFY that I am the
representative of the firm of

, and duly authorized
, Whose address is
, and that, except as hereby

expressly stated, neither I nor the above firm that I represent have:

(a) employed or retained for a commission, percentage, brokerage, contingent fee, or other

consideration, any firm or person (other than a bona fide employee working solely for me or the
above CONTRACTOR) to solicit or secure this agreement; nor

(b) agreed, as an express or implied condition for obtaining this contract, to employ or retain the
services of any firm or person in connection with carrying out the agreement; nor

(c) paid, or agreed 10 pay, to any firm, organizaticn or person (other than a bona fide empicyee
working solely for me or the above CONTRACTOR) any fee, contribution, donation, or
consideration of any kind, for or in connection with, procuring or carrying out this agreement.,

I acknowledge that this Certificate is to be made available to the California Department of
Transportation (Caltrans) int connection with this agreement involving participation of Federal-aid
Highway fiinds, and is subject to applicable state and federal laws, both eriminal and civil.

Date Signature
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