AMENDMENT TO CONTRACT
# 1

The County of San Benito ("COUNTY”™) and NVS Inc. (“CONTRACTOR") enter into this
agreement on the date stated next to the signatures below. In consideration of the mutual promises set

forth herein, the parties agree as follows:
1. Existing Contract,
a. Initial Contract.

COUNTY and CONTRACTOR acknowledge that the parties entered into a contract,
dated__June 13, 2017 "

Prior Amendments. (Check one.)

[ X1 The initial contract previously has not been amended,

[ 1 The initial contract previously has been amended. The date(s) of prior
amendments are as follows:

Incorporation of Original Contract.

The initial contract and any prior amendments to the initial contract (hereafter collectively
referred to as the “original contract”) are attached to this amendment as Exhibit 1 and
made a part of this amended contract.

2 Purpose of this Amendment.
The purpose of this amendment is to change the agreement between the parties in the following
particulars;

al
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Term of the Contract. {Check one.)

[X] The term of the original contract is not modified.

[ 1 The term of the original contract (Exhibit 1) is extended from the current
expiration date of » 10 a new expiration date of

Scope of Services, (Check one.)
[X 1 The services specified in the original contract (Exhibit 1) are not modified.
[ 1 The services specified in the original contract (Exhibit 1) are modified as
specified below: (Check one.)
[ 1 The services specified in the original contract are modified only as
specified below:

Modified Scope of Services:
[ 1 The services specified in the original contract are deleted in their entirety
and replaced with the following services:

New Scope of Services:
(Insert new services.)

Payment Terms. (Check one))
[ 1 The payment terms in the original contract {(Exhibit 1) are not modified,
[ X] The payment terms in the original contract (Exhibit 1) are modified as
specified below: (Check one.)
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[ X ] The payment terms are modified only as specified below:

Modified Payment Terms:

Paragraph B-3 (Compensation) of Amendment #1 Attachment B (Payment
Schedule) to the original contract (Exhibit 13, is hereby further modified to

[ 1  The payment terms are deleted in their entirety and replaced with
the foliowing payment terms:

New Payment Terms:

B-1. BILLING

Charges for services rendered pursuant to the terms and conditions of this
contract shall be invoiced on the following basis: (Check one.)
[ 1 Onemonthin arrears.
[ 1 Upon the complete performance of the services specified in
the original agreement {(Exhibit 1) and this amendment.
[ 1 Thebasis Specified in paragraph B-4.
B-2. PAYMENT

Payment shall be made by COUNTY to CONTRACTOR at the address
specified in paragraph 8 of the original contract, net thirty (30) days from
the invoice date,

B-3. COMPENSATION

COUNTY shall pay to CONTRACTOR: (Check one.)

[ 1 atotal lump sum payment of § , or
[X ] atotal sum not to exceed $1,550.000.00 _ R
comprising the original contract (Exhibit 1) amount ($900,000.00)
and Amendment #! of the Original Contract ($650,000.00) for
services rendered pursuant to the terms and conditions of the
original contract (Exhibit 1} and pursuant to any compensation
terms specified in Attachment B of Amendment #1 to the original
contract (Exhibit 1),

All other provisions of Attachment B to the original contract
(Exhibit 1), shall remain in effect, except as expressly modified in
this Amendment, and pursuant to any special compensation terms
specified in paragraph B-4.
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B-4. SPECIAL COMPENSATION TERMS: (Check one.)
[ X1 There are no additional terms of compensation.
[ 1 The following specific terms of compensation shall apply:

d. Other Terms. (Check one.)

[X] There are no other terms of the original contract that are modified,

[ 1 Otherterms of the original contract

are modified only as specified below:

Other Modified or New Terms:
{Insert other modified or new terms.)

3. Other Terms.

All other terms and conditions of the original contract (Exhibit 1) which are not changed by this

amendment shall remain the same.

CONTRACTOR

(0] 2¢|1®

Name/Title; ﬁrﬁdley Waldrop, Managing Director

COUNTY
San Benito County Board of Supervisors

' Date

Anthony Botelho, Chair

APPROVED AS TO LEGAL FORM:
San BenitgCo Coufis “‘9( Office .

o~

Date

/%%»47// i

By: G. Michael Ziman, Defmty ounty Counsel

Revised 107107
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ATTACHMENT B
Payment Schedule

B-1. BILLING
Charges for services rendered pursuant to the terms and conditions of this contract shall be
invoiced on the fe!iowing basis: {check one)

Ix] One month in arrears,

{1 Upon the complete performance of the services specified in Attachment A,
[] The basis specified in paragraph B-4.

B-2. PAYMENT

Payment shall be made by COUNTY to CONTRACTOR at the address specified in paragraph 8
of this contract, net thirty (30) days from the invoice date.

B-3. COMPENSATION
COUNTY shall pay to CONTRACTOR: (check one)

[ ]atotal lump sum payment of § , O

[x] atotal sum not to exceed $1,550.000.00 ,

B-4. SPECIAL COMPENSATION TERMS: (check one)

[ X ] There are no additional terms of compensation,
[ 1The following specific terms of compensation shall apply: {Specify)

END OF ATTACHMENT B.

Revised 1/96 Attachment B; Page 1 of 1



EXHIBIT 1
TO AMENDMENT #_1_

ORIGINAL
CONTRACT

(Please attach the initial contract and any prior amendments, from the most
recent to the initial contract, in reverse chronological order.)

Revised 1071707 FORM/Amendment 1o Contract
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CONTRACT

The COUNTY OF SAN BENITO (" COUNTY") and NV5 Inc. ("CONTRACTOR") enter into

this CONTRACT which shall be effective on the date stated in Paragraph 1.

1.

oy
U T

Duration of Contract.

This CONTRACT shall commence on 6/13/2017 , and end on 6/13/2020
unless sooner terminated as specified herein. Unless terminated, this contract shall
automatically renew for two (2) successive one (1) year periods (July 1 — June 30)
under the same terms and conditions unless either party, not less than thirty (30)
days before the expiration of the contract, gives the other party written notice of
intent that the agreement not be renewed,

Scope of Services.

CONTRACTOR, for COUNTY's benefit shall perform the services specified on
Attachment A to this CONTRACT. Attachment A is made a part of this
CONTRACT.

Compensation for Services,

In consideration for CONTRACTOR's performance, COUNTY shall pay compensation
to CONTRACTOR according to the terms specified in Attachment B. Attachment B
is made a part of this CONTRACT.

General Terms and Conditions.

The rights and duties of the parties to this CONTRACT are governed by the general
terms and conditions mutually agreed to and listed in Attachment G, Attachment C
is made a part of this CONTRACT.

Insurance Limits.

CONTRACTOR shall maintain the foliowing insurance policy limits of coverage
consistent with the further insurance requirements specified in Attachment C,

(a) Comprehensive general liability insurance: $1 ,000.000.00 per occurrence, annual

aggregate of $2,000,000.00

(b) Professional liability insurance: $1,000,000.00 per claim, $2,000,000.00 annual
agaregate

(c)Comprehensive motor vehicle liability insurance: $250,000.00 per person,
$500.000.00 per accident, combined single limit of $500,000.00

Termination.

The number of days of advance written notice required for termination of this
CONTRACT is 30.

Specific Terms and Conditions (check one)

Revised 708 Page | of 2
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[ ] There are no additional provisions to this CONTRACT.

[X] The rights and duties of the parties to this CONTRACT are additionally
governed by the specific, additional terms mutually agreed to and listed in
Attachment D. Attachment D is made a part of this CONTRACT.

[ 1 The rights and duties of the parties to this CONTRACT are additionally
governed by the specific, additional terms mutually agreed to and listed in
Attachment E Attachment E is made a part of this CONTRACT.

8. Information about Contract Administrators.

The following names, titles, addresses, and telephone numbers are the pertinent
information for the respective CONTRACT administrators for the parties.

Contract Administrator for COUNTY: Contract Administrator for CONTRACTOR:

Name: James Polfer Name: Bradley Waldrop, P.E
Title: Senior Engineer Title: Managing Director
Address: 2301 Technology Pkwy Address: 2025 Gatew ay Place, Suite156
Hollister,CA 95023 San Jose, CA 95110
Telephone No.: (831) 636-4170 Telephone No.: (408) 392-7200
Fax No.: (831) 636-4176 Fax No.: (408) 392-0101
SIGNATURES
APPROVED BY COUNTY: APPROVED BY CONTRACTOR:
y ] :
RS
Née: Jaime De La Cruz Name: ‘B_E.&TJL—EL»{ L\}m-;{)

Chair, San Bgnito/County Board of Supervisors Title: _MAwA4: ip, Digerma.

K

Date: _ &//3//2 Date: 5/ 3‘",”3*—

APPROVED AS TO LEGAL FORM:
San Benito County Counsel's Office

Revised 7:08 Page 2 of 2



ATTACHMENT A
Scope of Services

The CONTRACTOR shall provide the following services related to the COUNTY'S
Public Works Infrastructure Projects (“PROJECTS"):

A-1. CONTRACTING OF CONSULTANT

A.

Revised 1/96

The COUNTY contracts with the Consultant (hereinafter referred to as
“CONTRACTOR”) as an independent contractor to provide
consultant-engineering services described in Article A-2 and
enumerated in Article A-3 of this Attachment A, on an on-call basis.

A request for proposals (RFP), including a project-specific scope of
work (collectively referred to as a “Task Order”), will be issued by the
COUNTY to the CONTRACTOR for each PROJECT contemplated
under this contract. The CONTRACTOR, at the CONTRACTOR”S
option, may submit a proposal to perform the work as defined in the
RFP. If said proposal is acceptable to the COUNTY, COUNTY will
issue a Notice to Proceed on the Task Order.

Task Orders may be for comprehensive engineering services
necessary to complete the preparation of plans, specifications, and
engineer's estimate (PS&E), leading to the advertisement and
construction of a PROJECT, or any specific service normally
performed including, but not limited to, investigating, analyzing,
preparing reports or other work identified in completion of a public
works infrastructure PROJECT.

The CONTRACTOR'S services shall be performed as expeditiously as
is consistent with professional skill and the orderly progress of the
work, based on the Task Order schedule mutually agreed upon in
advance by the COUNTY and the CONTRACTOR and consistent with
schedules established in this contract.

The CONTRACTOR'S primary staff for this contract shall be listed in
Attachment A-1, attached hereto and incorporated herein by
reference. Any substitutions of personnel shall be approved by the
COUNTY, which approval shall not be unreasonably withheld. The
CONTRACTOR shall include in the proposal for each Task Order
submitted by the CONTRACTOR the names and classifications of
employees that will be assigned to said Task Order. The
CONTRACTOR shall not reassign such employees without
notification to and prior approval by the COUNTY.

The CONTRACTOR may retain, as subcontractors, specialists in such
engineering disciplines (including, but not limited to, structural,

Attachment A: Page 10f11
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mechanical, transportation, environmental, water resources, electrical,
surveying and geotechnical) as the CONTRACTOR requires to assist
in completing the work. All subcontractors used by the
CONTRACTOR shall be approved in writing by the COUNTY before
they are retained by the CONTRACTOR, which approval shall not be
unreasonably withheld. The subcontractors listed in Attachment A-2,
attached hereto and incorporated herein by reference, shall be
considered as approved by the COUNTY. Should the CONTRACTOR
retain any subcontractors, the maximum amount of compensation to
be paid to the CONTRACTOR shall not be increased, and any
additional compensation to be paid to the CONTRACTOR for such
subcontractors' work shall be limited to a maximum of ten (10%) of
the total costs incurred by the CONTRACTOR as a result of the
subcontractor’s involvement in any Task Order. Additional fees other
than the 10% markup on subcontractor's charges shall not be
reimbursed.

A-2, DESCRIPTION OF THE WORK COVERED BY AGREEMENT

A.

Revised 1/96

The work to be performed by the CONTRACTOR under this contract
includes professional services for various COUNTY Public Works
PROJECTS, including but not limited to, general civil and
transportation engineering, structural engineering, geotechnical
engineering and materials testing, water resources engineering,
electrical and control systems engineering, and surveying. Work shall
be done in accordance with the latest year Caltrans adopted Standard
Plans and Specifications, when applicable.

The CONTRACTOR agrees to provide the professional services that
are necessary for each PROJECT as described in the Task Order when
expressly authorized in writing by the COUNTY. Such work by the
CONTRACTOR shall not begin until the CONTRACTOR has received
a written Notice to Proceed from the COUNTY authorizing the
necessary service, agreed upon fee, and scope of work.

The CONTRACTOR shall submit progress reports on each specific
PROJECT in accordance with the Task Order. These reports shall be
submitted at least once a month. The report should be sufficiently
detailed for the COUNTY: to determine if the CONTRACTOR is
performing to expectations, or is on schedule; to provide
communication of interim findings; and to sufficiently address any
difficulties or special problems encountered, so remedies can be
developed.

The CONTRACTOR shall meet with the COUNTY, as needed, to
discuss progress on the Task Order.

Attachment A: Page 2 of 11
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CONTRACTOR'S SERVICES

The CONTRACTOR shall submit proposals in response to RFPs issued by
the COUNTY on a project-by-project basis. The CONTRACTOR'S proposal
at a minimum shall include, but not be limited to, qualifications of staff
assigned to the Task, proposed method and schedule for completing the
Task(s), completed federal forms, and a sealed cost proposal. The
CONTRACTOR agrees that each professional or other individual
performing work on any such Tasks shall be adequately trained to perform
the work and shall possess the proper license, certification or registration as
required by law or by accepted standards of the applicable profession. The
CONTRACTOR agrees to provide the professional services that are
necessary to perform the following when expressly authorized in writing by
the COUNTY:

A, Technical Reports:

1 Ascertain the requirements for Technical Reports through meetings
with the COUNTY and a review of existing information on the
PROJECT.

2. The CONTRACTOR shall prepare and submit technical reports to
the COUNTY for each assigned Task Order. Technical reports shall
be prepared in accordance with the appropriate format required by
local, state and federal laws, regulations and guidelines.

3 When requested by the COUNTY, the CONTRACTOR shall attend
meetings with the COUNTY, federal, state and/or local
representatives to discuss and review the technical report.
CONTRACTOR shall prepare brief minutes of meetings attended
and submit the minutes to the COUNTY within seven (7) days.

4. The CONTRACTOR shall submit each technical report to the
COUNTY for transmittal to other appropriate agencies for their
review and approval. The CONTRACTOR shall revise and
resubmit each technical report as necessary until approved by all
appropriate agencies. Standard submittal shall be five (5)
reproducible copies and one (1) electronic copy of each technical
report. The CONTRACTOR shall verify compatible format and
quantity prior to final delivery.

5. The CONTRACTOR shall prepare technical studies and estimates
on 8 12" by 11" pages, provide hard copy and electronic format as
standard submittal; and prepare documents in Microsoft Word
2010 or later, Microsoft Excel 2010 or later, or Adobe 9.0 or later, or
other mutually agreed upon format. Such submittals shall be
furnished on appropriate media, such as compact disc (CD), flash

Revised 1/96 Attachment A: Page 3 of 11
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drive, or the equivalent. CONTRACTOR shall verify compatible
format and quantity prior to final delivery.

The CONTRACTOR shall submit five (5) hard copies of each
drawing prepared with AutoCAD Civil 3D, version 2015 or later
and an electronic copy in the form of .DXF or DWG files. Such
submittals shall be furnished on appropriate media, such as CD,
flash drive, or the equivalent. The CONTRACTOR shall verify a
compatible format prior to final file delivery.

Prepare Design Plans, Technical Specifications and Construction
Estimate:

The CONTRACTOR shall:

1.

10.

Ascertain the requirements for the Task Order through meetings
with COUNTY staff and a review of an existing schematic layout of
the PROJECT.

Ascertain any requirements, unforeseen criteria, or issues for the
PROJECT that may be unknown to the COUNTY and communicate
these requirements, criteria, or issues to the COUNTY.

Provide surveying, if included in the Task Order.

Design the PROJECT to conform to requirements of the reviewing
agencies having jurisdiction over the PROJECT.

Design the PROJECT to include mitigation measures included in
the environmental document.

Monitor and keep the COUNTY informed regarding the impact of
design issues on the PROJECT budget. Upon the written request of
the COUNTY, the CONTRACTOR shall incorporate into the
design, such reasonable design and operational changes as the
COUNTY deems appropriate as a result of the COUNTY'S review
processes and impact on each PROJECT budget or estimate.

Assist the COUNTY in determining all permits that may be
required for the PROJECT and prepare all necessary permits for the
COUNTY'S submittal to outside agencies.

Work with the COUNTY to ensure that the plans, specifications
and estimate meet all requirements to be advertised for
construction bids.

Prepare a detailed estimate, which shall identify the construction
components and requirements of the PROJECT.

If required by approval agencies, submit to the COUNTY in the
appropriate agency forms, the PROJECT background information
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11.

12

13.

14,

15.
16.
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and recommended testing and inspection list for materials to be
used for each PROJECT identifying type, quantity, frequency, and
schedule. Submit required numbers of sets of plans, specifications,
and other documents required by approval agencies to the
COUNTY.

Prepare technical specifications and estimate setting forth in detail
the work to be done, the materials, workmanship, and equipment
required for the other components of construction necessary to
provide the COUNTY a complete and functional PROJECT for its
intended purpose within the requirements of the contract and Task
Order.

Assist the COUNTY in developing base bid and additive bid item
schedules.

Submit to the COUNTY the projected and final construction
estimate. Verify the reasonableness of the estimated construction
period for construction contract bidding purposes as provided by
the COUNTY and identify long delivery times of materials and
equipment which will control the length of the construction
contract.

Respond to Requests for Clarification during the bidding process
and submit to the COUNTY for review and approval any
additional specifications, clarifications, or additional plan sheets
deemed necessary. Responses should be submitted within three (3)
working days of receipt.

Assist the COUNTY in evaluating the bids received.

Delete or otherwise change portions of the construction work at the
request of the COUNTY if the lowest bid for the construction
contract exceeds the COUNTY approved engineer's estimate
(which will include the CONTRACTOR'S design contingency
amount approved by the COUNTY) by 10% or more; and if the
COUNTY rejects all bids, modifications performed by the
CONTRACTOR shall be completed on a time schedule
commensurate with the scope of the changes and as set forth by the
COUNTY, and the CONTRACTOR will be compensated on a time
and materials basis, as agreed to in writing, by the COUNTY and
the CONTRACTOR.
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Submit to the COUNTY four (4) copies of the 30%, 60% and 90%
plans (22" X 34" format), specifications and estimates for review.
Submit progress prints and final originals of the plans,
specifications, and estimates. Prior to submission of plans, the
CONTRACTOR shall request from the COUNTY examples of
acceptable drafting format and reproducible standards.
Verification of compatible format will be required prior to final file
delivery. The COUNTY, at its discretion, may reject a submittal that
is determined insufficient.

a. 30% plans, specifications and estimates shall include copies
of utility locations, centerline stationing, proposed and
existing right-of-way, typical sections and structural
sections.

b. 60% plans, specifications and estimates shall include 30%
plan information and in addition, preliminary cross sections
and earthwork calculations at 25' or 50' intervals, adequate
information to allow construction survey staking, permits,
preliminary profile grade, an updated engineer's estimate,
and shall address comments and include necessary revisions
as identified by the COUNTY in the 30% review.

C 90% plans, specifications and estimates shall include 60%
plan information and in addition, updated cross sections and
earthwork, profile grade, technical specifications, typical
secions and the PROJECT details, and shall address
comments and include necessary revisions as identified by
the COUNTY in the 60% review.

d. Final original plans, specifications and estimates to be
delivered to the COUNTY shall include:

i.  One (1) original reproducible plan set on 22" by 34"
sheets of 4 mil thick double matte film.

ii.  One (1) reproducible copy of cross sections on 22" by
34" sheets of 4 mil thick double matte film.

ili. One (1) CD, DVD, flash drive, or other equivalent
media, with final plans, cross sections and slope stake
information, design calculations, quantity
calculations, and other design information as
applicable to the PROJECT Task Order.

iv.  One (1) stamped and wet signed paper copy and one
(1) CD, DVD, flash drive, or other equivalent media,
with final specifications and estimates.
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Plan sheets, cross sectons, earthwork calculations and slope stake
informaton shall be in AutoCAD Civil 3D, version 2015 or later.
Slope stake information shall include 50-foot intervals for tangent
sectons and 25-foot intervals for curved sections. Specifications
shall be in Microsoft Word, version 2010 or later and on 8 ¥2" by 11"
pages. Final engineer's estimates shall be in Microsoft Excel,
version 2010 or later and on 8 2" by 11" pages. Estimates shall
specify specialty and/or final pay items as described in the
Caltrans State Standard Specifications. Verification of compatible
format will be required prior to final file delivery.

The COUNTY will package the CONTRACTOR'S documents with
those other documents that together will comprise the COUNTY'S
construction contract and bid specifications.

The CONTRACTOR shall deliver to the COUNTY three (3) weeks
prior to the proposed advertising date (which will be determined
by the COUNTY) the final completed original drawings and
specifications for the COUNTY’S printing and distribution of bid
sets to interested contractors. The original drawings and
specifications index sheet shall be stamped by a seal with the
CONTRACTOR'S and subcontractor's license numbers and license
renewal dates and/or signed in accordance with the California
Business and Professions Code.

Construction Observation Services:

1.

The CONTRACTOR shall attend the preconstruction conference
scheduled by the COUNTY.

When requested by the COUNTY, the CONTRACTOR shall attend
meetings with county, federal, state and/or local representatives.
The CONTRACTOR shall prepare brief minutes of all meetings
attended and submit those minutes to the COUNTY within seven
(7) calendar days.

The CONTRACTOR shall make recommendations to the COUNTY
on all claims of the COUNTY or the CONTRACTOR and all other
matters relating to the execution and progress of work, including
interpretation of the contractor's construction contract documents.

Within seven (7) calendar days of the COUNTY'S request, the
CONTRACTOR shall review and make recommendations for
samples, schedules, shop drawings, and other submissions for
general conformance with the design concept of the PROJECT and
for general compliance with the plans and specifications and
information given by the CONTRACTOR'S contract documents.

Attachment A: Page 7 of 11



Revised 1/96

© ©

Within two (2) working days, the CONTRACTOR shall respond to
requests from the COUNTY for information needed from the
CONTRACTOR in order to clarify construction plans and
specifications and to review the construction contractor's cost
estimates for all change orders.

The CONTRACTOR shall recommend and assist in the preparation
of such change orders as deemed necessary with supporting
documentation, calculations and estimate, for review and issuance
of change orders by the COUNTY to obtain appropriate agency
acceptance and approval.

The CONTRACTOR shall assist the COUNTY, at the COUNTY’S
express, written authorization, with any claim resolution process
involving the construction contractor and the COUNTY as
specified hereunder, including serving as a witness in connection
with any public hearings or legal proceeding, including dispute
resolutions required by law or hereunder. The parties recognize
that this clause is provided as a means of expediting resolution of
claims among the construction contractor, the COUNTY, and the
CONTRACTOR. However, it is understood the CONTRACTOR is
not an intended third party beneficiary of this clause.
Compensation for these services shall be computed and invoiced at
hourly rates listed in Attachment A-3 attached hereto and
incorporated herein by reference. The CONTRACTOR shall
identify rates for expert witness services, subject to review and
approval or disapproval by the COUNTY, in Attachment A-3. Any
proposed fee schedule (i.e.: Attachment A-3) which fails to identify
rates for expert witness services by the CONTRACTOR will be
rejected by the COUNTY. Any assistance provided by the
CONTRACTOR as described in this Article shall also be subject to
the following:

a. The COUNTY may believe the CONTRACTOR'S work
under this contract to have included negligent errors or
omissions, or that the CONTRACTOR may otherwise have
failed to comply with the provisions of this contract, either
generally or in connection with its duties as associated with
a particular PROJECT; and that the cause(s) for a claim by
the construction contractor may be attributable, in whole or
in part, to such conduct on the part of the CONTRACTOR.
Upon notice by the COUNTY, the payments to the
CONTRACTOR for such arguably deficient services shall be
held in suspense by the COUNTY until a final determination
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has been made, of the proportion that the CONTRACTOR'S
fault bears to the fault of all other parties concerned.

b. Such amounts held in suspense shall not be paid to the
CONTRACTOR, pending the final determination as to the
CONTRACTOR'S proportional fault. However, the
appropriate percentage of such amount held in suspense
shall be paid to the CONTRACTOR, once a final
determination has been made, and the CONTRACTOR
thereafter submits a proper invoice to the COUNTY.
Payment shall be issued in accordance with this contract.

At intervals appropriate to the stage of construction, or as
otherwise deemed necessary by the CONTRACTOR, the
CONTRACTOR shall visit the PROJECT site as necessary to
become familiar generally with the progress and quality of the
work and to determine whether the work is proceeding in general
accordance with the contract documents. The CONTRACTOR shall
not be required to make exhaustive or continuous onsite
inspections unless otherwise directed in the Task Order. The
CONTRACTOR shall not be responsible for the construction
contractor’s failure to carry out the construction work in
accordance with the construction contract documents. However,
the CONTRACTOR shall immediately advise the COUNTY of any
known or observed deviation from the construction contract
documents.

The CONTRACTOR will not have control over or charge of, and
shall not be responsible for construcion means, methods,
techniques, sequence, or procedure, or for the safety precautions,
programs, or equipment in use in connection with the work, since
these are solely the construction contractor’s responsibility under
the construction contract.

The CONTRACTOR shall submit progress reports on each specific
PROJECT in accordance with the Task Order. These reports shall
be submitted at least once a month. The report should be
sufficiently detailed for the COUNTY to determine: if the
construction contractor is performing to expectations, or is on
schedule; to provide communication of interim findings; and to
sufficiently address any difficulties or special problems
encountered, so remedies can be developed.

The CONTRACTOR shall advise the COUNTY of defects and
deficiencies observed in the work of the construction contractor,
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and may recommend that the COUNTY reject work as failing to
conform to the contract documents,

12. The CONTRACTOR shall conduct site visits and field observations
to facilitate recommendations by the CONTRACTOR regarding:

a dates of substantial completion.
b. dates of final completion.

& the COUNTY'S acceptance of the work.

d. the COUNTY'S filing of the Notice of Completion and
Issuance of Final Certificate for payment.

e. other issues which may require site visits.

Control of Construction Project Site

The COUNTY agrees that in accordance with generally accepted practices,
the COUNTY'S construction contractor will be required to assume sole
and complete responsibility for job site conditions during the course of
construction PROJECTS, including safety of all persons and property, and
that this requirement shall be made to apply continuously during the
course of a PROJECT and shall not be limited to normal working hours.
The CONTRACTOR shall not have control over or charge of, and shall not
be responsible for, project means, methods, techniques, sequences or
procedures, as these are solely the responsibility of the construction
contractor. The CONTRACTOR shall not have the authority to stop or
reject the work of the construction contractor.

A-4 COUNTY RESPONSIBILITIES

1.

Revised 1/96

The COUNTY will issue Task Orders on a project-by-project basis. Task
Orders will at a minimum include scope of work, location, and schedule
for the PROJECT task.

The COUNTY will provide the CONTRACTOR with a PROJECT scope
and schedule, and will compensate the CONTRACTOR as provided in
this contract.

The COUNTY will provide a representative of the COUNTY and, as such,
will work with the CONTRACTOR in carrying out the provisions of this
contract,

The COUNTY will provide basic plan sheet layouts as required.

The COUNTY will examine documents submitted to the COUNTY by the
CONTRACTOR and timely render decisions pertaining thereto.
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The COUNTY will provide copies of any available existing as-built plans
and right-of-way drawings from the COUNTY'S files.

The COUNTY will provide mailing lists and labels for notification of
property owners upon the CONTRACTOR'S request.

The COUNTY will prepare all legal descriptions and drawings required
for right-of-way acquisition and/or temporary constructon permits,
except as specifically included in the scope of services to be provided by
the CONTRACTOR in a PROJECT Task Order.

The COUNTY will provide limited assistance in processing required
permits.

The COUNTY will give reasonably prompt consideration to all matters
submitted by the CONTRACTOR for approval to the end that there will
be no substantial delays in the CONTRACTOR'S program of work. An
approval, authorization or request to the CONTRACTOR given by the
COUNTY will be binding upon COUNTY under the terms of this contract
only if it is made in writing and signed on behalf of COUNTY by the
COUNTY'S contract administrator.

END OF ATTACHMENT A.
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ATTACHMENT B
Payment Schedule

B-1. BILLING

Charges for services rendered pursuant to the terms and conditions of this
contract shall be invoiced on the following basis: (check one)

[X] One month in arrears.

[1 Upon the complete performance of the services specified in Attachment A.
[1  The basis specified in paragraph B-4.

B-2. PAYMENT

Payment shall be made by COUNTY to CONTRACTOR at the address specified
in paragraph 8 of this contract, net thirty (30) days from the invoice date.

B-3. COMPENSATION
COUNTY shall pay to CONTRACTOR: (check one)

[ ] a total lump sum payment of § _or

[X] a total sum not to exceed $ __900,000.00 i

for services rendered pursuant to the terms and conditions of this contract and
pursuant to any special compensation terms specified in this attachment,
Attachment B.

B-4. SPECIAL COMPENSATION TERMS: (check one)

[1 There are no additional terms of compensation.
[X] The following specific terms of compensation shall apply: (Specify)

ALLOWABLE COSTS AND PAYMENTS

A.  The CONTRACTOR will be reimbursed for hours worked at the
hourly rates specified in CONTRACTOR's Cost Proposal, attached
hereto and incorporated herein by reference as Attachment B-1.
The specified hourly rates shall include direct salary costs,
employee benefits, overhead, and fee. These rates are not
adjustable for the performance period set forth in this contract.

B. In addition, the CONTRACTOR will be reimbursed for incurred
(actual) direct costs other than salary costs that are identified in the
Cost Proposal (Attachment B-1) and in the executed Task Order.

C.  Specific PROJECTS will be assigned to the CONTRACTOR through
issuance of Task Orders.
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After a PROJECT to be performed under this contract is identified
by the COUNTY, the COUNTY will prepare a draft Task Order,
identifying the scope of services, expected results, PROJECT
deliverables, period of performance, and PROJECT schedule, and it
will designate a COUNTY PROJECT Coordinator. The draft Task
Order will be delivered to CONTRACTOR for review. The
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 hours 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
scope of work and total cost, the finalized Task Order shall be
signed by both the COUNTY and the CONTRACTOR.

Task Orders may be negotiated for a lump sum (Firm Fixed Price)
or for a Not to Exceed amount based on specific rates of
compensation, both of which must be based on the labor and other
rates set forth in the CONTRACTOR's Cost Proposal
(Attachment B-1).

Reimbursement for transportation and subsistence costs shall not
exceed the rates as specified in the approved Cost Proposal
(Attachment B-1).

When milestone cost estimates are included in the approved Cost
Proposal (Attachment B-1), the CONTRACTOR shall obtain prior
written approval for a revised milestone cost estimate from the
COUNTY before exceeding such estimate.

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

The CONTRACTOR shall not commence performance of work or
services untl this contract has been approved by the COUNTY
Board of Supervisors, and a notification to proceed has been issued
by the COUNTY’'S Contract Administrator. No payment will be
made prior to approval or for any work performed prior to
approval of this contract.

A Task Order 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 Task Order for that PROJECT has been executed
by the COUNTY.

The CONTRACTOR will be reimbursed, as promptly as fiscal
procedures will permit upon receipt by the COUNTY’'S Contract
Administrator of itemized invoices in triplicate. Separate invoices

Attachment B: Page 2 of 4
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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 the 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 (Attachment B-1) and shall reference this
contract, PROJECT ttle, and Task Order number, Credits due to
the COUNTY that include any equipment purchased under the
provisions of Equipment Purchase of this contract, must be
reimbursed by the CONTRACTOR prior to the expiration or
termination of this contract. Invoices shall be mailed to the
COUNTY’s Contract Administrator.

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 the COUNTY for an individual Task
Order shall not exceed the amount agreed to in the Task Order,
unless authorized by the COUNTY.

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.

The total amount payable by the COUNTY for all Task Orders
resulting from this contract shall not exceed $ 900,000.00. 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 Task Orders.

RETENTION OF FUNDS

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

The COUNTY will hold retainage from the CONTRACTOR and
will make prompt and regular incremental acceptances of
portions, as determined by the COUNTY, of the work, and pay
retainage to the CONTRACTOR based on these acceptances.
The 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 work by the COUNTY. Federal law (49 CFR 26.29) requires

Attachment B: Page 3 of 4
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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 CONTRACTOR or subcontractor to the
penalties, sanctions and other remedies specified in Section
71085 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 CONTRACTOR or subcontractor in the event of a
dispute involving late payment or nonpayment by the
CONTRACTOR, deficient subcontractor performance, or
noncompliance by a subcontractor. This provision applies to both
DBE and non-DBE contractors and subcontractors.

END OF ATTACHMENT B.
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ATTACHMENT B-1

NVS5, INC.

Central Valley
2017 Charge Rates Schedule

Office:
Technlcal Services
Engineering Aide/Planning Aide .. $65.00/hour
Project Assistant..... $80.00/hour
Project Administrator...... - - $105.00/ hour
CADD Technician I B $85.00/ hour
CADD Technician I1..... - $95.00/ hour
CADD Technician II.... . $110.00/ hour
Senior CADD Technician/Designer $145.00/hour
Prolessional
Junior Engineer/Planner/Surveyor -......, $105.00/ hour
Assistant Engineer/Planner/Surveyor ... $120.00/ hour
Associate Engineer/Planner/Surveyor wennnes $150.007 hour
Senior Engineer/Planner/Surveyor " $160.00/hour
Manager.. ; — .. $190.00/ hour
Structural Engineer....u. - $180.00/hour
Associate wew $180.007hour
Principal §$225.00/ hour
Field:
Cotstructlon Management
Junior Pield Engineer....... $93.00/ hour
F LT L B L O ———— $105.00/ hour
Associate Field Engineer ........ «r $120.00/ hour
Sernior Field Engineer ..o i $137.00/hour
Construction Manager....... : o T e $149,00/ hour
Surveylng
Survey Manager ; . $185.00/ hour
Privetplis Lsesd SOmon oo v s ssmvis s i s s deniian o v SO0 hour
Survey OFtiee BOpinmen.o. as o s sossonss o sissi s e s v riisiassnis ST000 hour
Expenses:
Plotting and In-house Reproduction 1.05 x Cost
Subsistence . 1,05 x Cost

Orher Expenses - Int;ludlng Subconsultants & Purchased Services I:hmugh Subcontracts ., 1,05 x Cost

Mileage - Outside local area s

Etfective 1/01/17

Peraccepted IRS rate
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Engineering

BRG

2017 BILLING RATE SCHEDULE

Classification Rate Schedule

Principal ENQINesr..asssaiasssas i SRV ina s TR e ib b i MRt $160
SENIOE ENGINBET tiiiviiiiiniieiiintiorremrnnnsesienrsrersnesemsissresess s ssssesssresssssssstsssssesans $140-$150
AsSoctate ENBINGOE wevissssssauiscisiovissisimmssisississsmsosssliessssioiaeiasoassinpnsisnis $125-$140
ASSISIENE ENGINGEI ovviiiiireee ettt rineeee e aessse s s esssseraesasbeseresansssnnos $120-$130
TEERAEaNCAD ORI v mssaonssmasmmess s s 5 $110-8125
PRI o v, s S S R TR T B e AT THib R ranmssmmnsensim sk $100

Reimbursable expenses are invoiced at actual cost.

+ 3831 North Freeway Blvd, Suite 110 . Sacramento California 95834 + Telephone: 916-566-1166
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REY. ENGINEERS, INC.

Gl Engneers | Lond Surveyers | LDAR

K Sunvwr Sroet Sute 200 Fobem CAS5X)

Foerer B 18} 348 3020 Far i9161 363303

Mw

FEE SCHEDULE

CLASSIFICATION HOURLY RATE
Princlpal Manager - Il $260
Principal Manager - | $255
Senior Engineer/Surveyor - IV $245
Senior Englneer/Surveyor - Il1 §225
Senlor Engineer/Surveyor - || $205
Senior Engineer/Surveyor - | $185
Associate Engineer/Surveyor - V $180
Assoclate Engineer/Surveyor - IV $170
Associate Engineer/Surveyor - 1| §160
Assaclate Engineer/Surveyor - If $150
Associate Engineer/Surveyor - | $140
Assistant Engineer/Surveyor - V $150
Assistant Engineer/Surveyor - IV $140
Assistant Engineer/Surveyor -l $130
Assistant Engineer/Surveyor - Il %120
Assistant Engineer/Surveyor - | $110
2-Person Survey Crew §270
1-Person Survey Crew $185
Senior LIDAR Specialist $235
LIDAR Technician - il $175
LIDAR Technician - Il $160
LIDAR Technician - | $145
Senior Technician - 1] $170
Senlor Technician - Il $185
Senior Technician - | $140
Technician - [lI $125
Technician - 11 $110
Technician - | $ 95
Project Coordinator $135
Project Administrator $105
Terrestrial LIDAR Scanning Equipment $75
Mobile LiDAR Equipment $600

These rates represent maximum rates to be charged for classifications. All rates will remain the same for the life of the 3 year
San Benito On-Call Contract. Reimbursement for mileage expenses, If applicable, shall not exceed the rate established by the IRS
for the current year. Cost of normal survey stakes and other field supplies are Included In the above rates. Special monuments,
iron stakes, etc., will be charged at cost. Filing fees, checking fees, and other outside charges will be billed at cost. Outside
repraductions, services, and consultants will be charged at cost plus 10%. In-house large format reproduction will be charged at
$0.30/ 5F for black and white and $0.75/5F for color.

S
Robert Huun, PE, President
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@ FEHR4 PEERS

2016-2017
{July 2016 through June 2017)
Hourly Billing Rates

Classification Hourly Rate

Principal $205.00 -  $345.00
Senior Associate $160.00 -  $340.00
Associate 314000 -  $24000
Senior Engineer/Planner $13000 - $200.00
Engineet/Planner $105.00 - $165.00
Senior Technical Support $13000 - $195.00
Senior Administrative Support $11000 -  $160.00
Administrative Support $75.00 -  $140.00
Technician $105.00 -  $160.00
Intern §90.00 -  $11500

e Other Direct Costs / Reimbursable expenses are invoiced at cost plus 10% for
handling.

* Personal guto mileage is reimbursed at the then current IRS approved rate (53.5
cents per mile as of Jan 2017).

e Voice & Data Communications (Telephone, fax, computer, e-mail, etc) are invoiced
at cost as a percentage of profect labor.

U Fehr & Peers reserves the right to change these rates at any time with or without advance notice.



ATTACHMENT B-1 @

2017 — 2020 Schedule of Hourly Rates

Overland, Pacific & Cutier, Inc.

Right of Way Management & Implementation
Senior Program Manager $250.00 per hour
Program Manager _ $200.00 per hour
Senior Project Manager $150.00 per hour
Project Manager/Project Controls Manager $130.00 per hour
Sr. Acquisition Agent/Sr. Relocation Agent/Sr. Analyst | $115.00 per hour
Acquisition Agent/Relocation Agent/Analyst $105.00 per hour
e  Real Estate Appralsal
Managing Dlr_ectur/D[rector I $'27'5-.b0 ﬁer hour
| Senior Valuation Analyst . $225.00 per hour
Valuation Analyst , $150.00 per hour
Assistant Valuation Analyst $105,00 per hour
8 Utility Coordination
Utllity Manager $150.00 per hour
| Senlor Utllity Coordinator $130.00 per hour
| Utility Coordinator ! g $115.00 per hour
T _ Right of Way Engineering
Project Engineer {PEJ_ $200.00 per hour
Survey Manager (PLS) $175.00 per hour
ROWE/Survey Analyst | $130.00 per hour
GIS/CADD Analyst | $105.00 per hour
Property Management/Property Services
Property Management Supervisor B - $150.00 per hour
Property Manager $115.00 per hour
Property Services Supervisor ' $115,00 per hour
Community Liaison $105.00 per hour
Landscape Crewperson $40-.-00"pe-r hour
Project Support[ﬂdmin@traﬂve ' i
Project Support Specialist ) B 7 $75.00 per hour
Administrative Assistant $55.00 per hour
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Local Assistance Procedures Manual EXHIBIT 10-K
Consultant Certification of Contract Costs and Financisl Management System

o

EXHmIT 10-K CONSULTANT CERTIFICATION OF CONTRACT COSTS AND FINANCIAL
MANAGEMENT SYSTEM

(Note: If requesting to utilize the Safe Harbor Indirect Cost Rate submit Attachment 1 of

DLA-OB 13-07 - Safe Harbor Indirect Cost Rate for Consultant Contracts found at
htp:rwww.dot.ca.gov/hg/LocalPrograms/DLA_OB/DLA_OB.him in lien of this form.)

Certification of Final Indirect Costs:

Consultant Firm Name: PARIKH Consulints, Inc.

Indirect Cost Rate: 150% * for fiscal period 02/01/2015 to 01/31/2016

¥Fiscal period covered for Indirect Cost Rate developed (not the contract period).

Local Government: San Benita County

Contract Number: Project Number:

1, the undersigned, certify that I have reviewed the proposal to establish final indirect cost rates for the fiscal
petiod as specified above and to the best of my knowledge and belief:

1. All costs included in this proposal to establish final Indirect Cost Rates are allowable in
accordance with the cost principies of the Federal Acquisition Regulations (FAR) of Title 48,
Code of Federal Regulations (CFR), Part 31.

2. This proposal does nct include any costs which are expressly unallowable under the cost
principles of the FAR of 48 CFR, Part 31.

All known material transactions or events that have occurred affecting the firm’s ownership, organization, and
Indirect Cost Rates have been disclosed as of the date of proposal preparation noted above. ,

Certifleation of Financial Mnnagement System:

1, the undersigned, certify to the best of my knowledge and belief that our Financial Management System meets
the standards for financial reporting, accounting records, internal and budget contro! as set forth in the FAR of
Title 49, CFR, Part 18.20 to the extent applicable to Consultant,

Certification of Dollar Amount for all A&T Contracts:

1, the undersigned, certify that the approximate dollar amount of all A&E contracts awarded by Caltrans or a
California local agency to this firm within the last three (3) calendar years for all State DOT and Local Agencies
is $ 11,000,000.00 and the number of states in which the firm does business is ONE

Certification of Direct Costs:

1, the undersigned, certify to the best of my knowledge and belief that all direct costs identified on the cost
proposal(s) in this contract are reasonable, allowable and allocable to the contract in accordance with the cost
principles of the FAR of Title 48, CFR, Part 31, Allowable direct costs to a Government contract shall be:

A Page 1o0f2
LPP 15-01 January 14, 2015
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Local Assistance Procedures Manunl EXHIBIT 10-K
Consultant Certification of Contract Costs and Financial Manajgement System

t. Compliant with Generally Accepted Accounting Principles (GAAP) and standards promulgated
by the Cost Accounting Standards Board (when applicable).
. Compliant with the terms of the contract and is incurred specifically for the contract,
3. Not prohibited by 23 CFR, Chapter 1, Part 172 — Administration of Engineering and Design
Related Service Contracts to the extent requirements are applicable to Consultant,

All costs must be applied consistently and fairly to all contracts. All documentation of compliance must be
retained in the project files.

Subconsultants (if applicable)
Proposed Contract Amount (or amount not to exceed if on-call contract): $

Prime Consultants (if applicable)
Proposed Total Contract Amount (or amount not to exceed if on-call contract): $

Prime, list ell subconsultants and proposed subcontract dollar amounts (attach additional page if necessary):

&2 &8 69 68 &9

Consultant Certifying (Print Name and Title):

Name: Gary Parikh

Title: Principal
Consultant Certification Signature **: c é '

Date of Certification (mm/dd/yyyy): 5/26/2017

Consultant Contact Information:

Email: gparikh@parikhnet.com

Phone number: 408-452-2000

**An individual executive or financial officer of the consultant’s organization at & level no lower than a Vice
President or Chief Financial Officer, or equivalent, who has authority to represent the financial information
utilized to establish the Indirect Cost Rate proposal submitted in conjunction with the contract.

Note: Per 23 US.C. 112(B)(2)(B), Subconsuliants tmust comply with the FAR Cost Principles contained in 48 CFR, Fart 31.

23 CFR Part 172.3 Definitions state: Consultant means the individual or firm providing engingering and design related services as a party
to the contract. Therefore, subconsultants as parties of a contract must complele a certification and send originals to A&t and keep copies
in Local Agency Project Files.

Distribution: 1) Original to Caltrans Audits and Investigations
2) Retained in Lecal Agency Project Files

Page2 of 2
LPP 15-01 January 14, 2015
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ATTACHMENT C
General Terms and Conditions

C-1. INDEMNIFICATION.

CONTRACTOR and COUNTY each agree to indemnify, defend and save harmless the other
party and the other party's officers and employees, from and against any and all claims and losses
whatsaever arising out of, or in any way related to, the indemnifying party’s performance under
this contract, including, but not limited to, claims for property damage, personal injury, death,
and any legal expenses (such as attorneys' fees, court costs, investigation costs, and experts' fees)
incurred by the indemnitee in connection with such claims or losses. A party's “performance”
includes the party's action or inaction and the action or inaction of that party's officers and
employees.

C-2. GENERAL INSURANCE REQUIREMENTS.

Without limiting CONTRACTOR's duty to indemnify COUNTY, CONTRACTOR shall comply
with the insurance coverage requirements set forth in the contract and in this attachment. Those
insurance policies mandated by Paragraph C-3 shall satisfy the following requirements:

(a) Each policy shall be issued by a company authorized by law to transact business
in the State of California.

(b) Each policy shall provide that COUNTY shall be given notice in writing at least
thirty (30) days in advance of any change, cancellation, or nonrenewal thereof.

(c) The comprehensive motor vehicle and comprehensive general liability policies
shall each provide an endorsement naming the County of San Benito and its
officers, agents and employees as additional insureds.

(d) The required coverage shall be maintained in effect throughout the term of this
contract

CONTRACTOR shall require all subcontractors performing work under this contract to obtain
substantially the identical insurance coverage required of CONTRACTOR pursuant to this
agreement.

C-3. INSURANCE COVERAGE REQUIREMENTS.

If required by paragraph 5 of the contract, CONTRACTOR shall maintain the following insurance
policies in full force and effect during the term of this contract:

(a) Comprehensive general liability insurance. CONTRACTOR shall maintain
comprehensive general liability insurance, covering all of CONTRACTOR's
operations with a combined single limit of not less than the amount set out in
paragraph 5 of this contract.

(b)  Professional lability insurance. CONTRACTOR shall maintain professional

liability insurance with liability limits of not less than the amount set out in
paragraph 5 of this contract.
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() Comprehensive motor vehicle liability insurance. CONTRACTOR shall maintain
comprehensive motor vehicle insurance covering all motor vehicles (including
owned, non-owned and hired) used in providing services under this contract,
with a combined single limit of not less than the amount set out in Paragraph 5 of
this contract.

(d) Workers' compensation insurance. CONTRACTOR shall maintain a workers'
compensation pian covering all of its employees as required by California Labor
Code Section 3700, either through workers' compensation insurance issued by an
insurance company or through a plan of self-insurance certified by the State
Director of Industrial Relations. If CONTRACTOR elects to be self-insured, the
certificate of insurance otherwise required by this contract shall be replaced with
a consent to self-insure issued by the State Director of Industrial Relations.

C4. CERTIFICATE OF INSURANCE.

Prior to the commencement of performance of services by CONTRACTOR and prior to any
obligations of COUNTY, CONTRACTOR shall file certificates of insurance with COUNTY,
showing that CONTRACTOR has in effect the insurance required by this conbract.
CONTRACTOR shall file a new or amended certificate promptly after any change is made in any
insurance policy which would alter the information on the certificate then on file. In lien of
providing proof of insurance, CONTRACTOR may provide proof of self-insurance meeting
requirements equivalent to those imposed herein., CONTRACTOR warrants that
CONTRACTOR's self-insurance provides substantially the same protection to COUNTY as the
insurance required herein. CONTRACTOR further agrees to notify COUNTY in the event any
change in self-insurance occurs that would aiter the obligations undertaken in this contract within
thirty (30) days of such change.

C-5. RECORDS TO BE MAINTAINED.

CONTRACTOR shall keep and maintain accurate records of all costs incurred and all Hme
expended for work under this contract. CONTRACTOR shall contractually require that all of
CONTRACTOR's subcontractors performing work called for under this contract also keep and
maintain such records. All such records, whether kept by CONTRACTOR or any subcontractor,
shall be made available to COUNTY or its authorized represantative, or officials of the Skte of
California for review or audit during normal business hours, upon reasonable advance notice
given by COUNTY, its authorized representative, or officials of the State of California.

C-6. RETENTION OF RECORDS.

CONTRACTOR shall maintain and preserve all records related to this contract for a period of
three years from the close of the fiscal year in which final payment under this contract is made.
CONTRACTOR shall also contractually require the maintenance of such records in the possession
of any third party performing work related to this contract for the same period of time. Such
records shall be retained beyond the three-year period, if any audit involving such records is then
pending, until the audit findings are resolved. The obligation to insure the maintenance of the
records beyond the initial three year period shall arise only if the COUNTY notifies
CONTRACTOR of the commencement of an audit prior to the expiration of the three year period.
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C-7. TITLE TO DOCUMENTS; COPYRIGHT.

All reports and other materials collected or produced by the CONTRACTOR or any
subcontractor of CONTRACTOR shall, after completion and acceptance of the contract, become
the property of COUNTY, and shall not be subject to any copyright claimed by the
CONTRACTOR, subcontractor, or their agents or employees. CONTRACTOR may retain copies
of all such materials exclusively for administrative purposes. Any use of completed or
uncompleted documents for other projects by CONTRACTOR, any subcontractor, or any of their
agents or employees, without the prior written consent of COUNTY is prohibited.

C-8. INDEPENDENT CONTRACTOR.

CONTRACTOR and its officers and employees, in the performance of this contract, are
independent contractors in relation to COUNTY and not officers or employees of COUNTY.
Nothing in this contract shall create any of the rights, powers, privileges or immunities of any
officer or employee of COUNTY. CONTRACTOR shall be solely liable for ail applicable taxes or
benefits, including, but not limited to, federal and state income taxes, Social Security taxes, or
ERISA retirement benefits, which taxes or benefits arise out of the performance of this contract.
CONTRACTOR further represents to COUNTY that CONTRACTOR has no expectation of
receiving any benefits incidental to employment.

C-9. CONFLICT OF INTEREST.

CONTRACTOR covenants that it presently has no interest and shall not acquire any interest,
direct or indirect, financial or otherwise, which would conflict in any manner or degree with the
performance of the services hereunder. CONTRACTOR further covenants that, in the
performance of this contract, no subcontractor or person having such an interest shall be used or
employed.

C-10. COMPLIANCE WITH APPLICABLE LAWS.

CONTRACTOR shall comply with all applicable federal, state and local laws now, or hereafter, in
force, and with any applicable regulations, in performing the work and providing the services
specified in this contract This obligation includes, without limitation, the acquisition, and
maintenance of any permits, licenses, or other entitlements necessary to perform the duties
itnposed expressly or impliedly under this contract.

C-11. NONDISCRIMINATION.

CONTRACTOR shall not discriminate in the employment of persons necessary to perform this
contract on any legally impermissible basis, including on the basis of the race, color, national
origin, ancestry, religion, age, sex, or disability of such person.

C-12. BANKRUPTCY.

CONTRACTOR shall immediately notify COUNTY in the event that CONTRACTOR ceases
conducting business in the normal manner, becomes insolvent, makes a general assignment for
the benefit of creditors, suffers or permits the appointment of a receiver for its business or assets,
or avails itself of, or becomes subject to, any proceeding under the Federal Bankruptcy Act or any
other statute of any state relating to insolvency or protection of the rights of creditors.
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C-13. PROHIBITION AGAINST ASSIGNMENT AND DELEGATION OF DUTIES.

Except as specifically authorized herein, no rights under this contract may be assigned and no
duties under this contract may be delegated by CONTRACTOR without the prior written consent
of COUNTY, and any attempted assignment or delegation without such consent shall be void.

C-14. NEGOTIATED CONTRACT.

This contract has been arrived at through negotiation between the parties. Neither party is to be
deemed the party which prepared this contract within the meaning of California Civil Code
Section 1654,

C-15. SEVERABILITY.

Should any provision herein be found or deemed to be invalid, this contract shall be construed as
not containing such provision, and all other provisions which are otherwise lawful shall remain in
full force and effect. To this end, the provisions of this contract are declared to be severable.

C-16. ENTIRE CONTRACT.

This contract is the entire agreement of the parties. There are no understandings or agreements
pertaining to this contract except as are expressly stated in writing in this contract or in any
document attached hereto or incorporated herein by reference.

C-17. TIME IS OF THE ESSENCE.
Time is of the essence in the performance of this contract.
C-18. TERMINATION.

Either party may terminate this contract, with or without cause, atany time. In order to terminate
this contract, the terminating party shall give advance written notice to the other party. The
termination shall be effective no earlier than the expiration of the number of days specified in
paragraph 6 of this contract. The termination notice shall be made as specified in paragraph C-19,
below. In the event of termination, COUNTY shall pay CONTRACTOR for all work satisfactorily
performed prior to the effective date of the termination.

C-19. NOTICES.

Notices to the parties in connection with the administration of this contract shall be given to the
parties' contract administrator personally, by regular mail, or by facsimile transmission as more
particularly specified in this paragraph. Notices will be deemed given on:

(a) The day the notice is personally delivered to the contract administrator or the
office of the party’s contract administrator; or

(L) Five days after the date the notice is deposited in the United States mail,

addressed to a party’s contract administrator as indicated in this contract, with
first-class postage fully prepaid; or
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(<) On the day that the notice is transmitted by facsimile to a party's facsimile
number specified in paragraph 8 of this contract, provided that an original of
such notice is deposited in the United States mail, addressed to a party’s contract
administrator as indicated in this contact, on the same day as the facsimile
transmission is made.

C-20. RESPONSIBILITY OF CONTRACT ADMINISTRATORS.

All matters concerning this contract which are within the responsibility of the parties shall be
under the direction of, or shall be submitted to, the respective contract administrators or to the
party's employee specified, in writing, by the contract administrator. A party may, in its sole
discretion, change its designation of its contract administrator and shall promptly give written
notice to the other party of any such change.

C-21. MATERIALITY.

The parties consider each and every term, covenant, and provision of this contract to be material
and reasonable.

C-22. WAIVER.

Waiver by either party of a breach of any covenant of this contract will not be construed to be a
continuing waiver of any subsequent breach. COUNTY's receipt of consideration with
knowledge of CONTRACTOR's violation of a covenant does not waive its right to enforce any
covenant of this contract. The parties shall not waive any provisions of this contract unless the
waiver is in writing and signed by all parties.

C-23. AUTHORITY AND CAPACITY.

CONTRACTOR and CONTRACTOR's signatory each warrant and represent that each has full
authority and capacity to enter into this contract.

C-24. BINDING ON SUCCESSORS.

All of the conditions, covenants and lerms herein contained shall apply to, and bind, the heirs,
successors, executors, administrators and assigns of CONTRACTOR. CONTRACTOR and all of
CONTRACTOR's heirs, successors, executors, administrators, and assigns shall be jointly and
severally liable under this contract.

C-25. CUMULATION OF REMEDIES.

All of the various rights, options, elections, powers and remedies of the parties shall be construed
as cumulative, and no one of them exclusive of any other or of any other legal or equitable
remedy which a party might otherwise have in the event of a breach or default of any condition,
covenant or term by the other party. The exercise of any single right, option, election, power or
remedy shall not, in any way, impair any other right, option, election, power or remedy until all
duties and obligations imposed shall have been fully performed.

C-26. INDEPENDENT ADVICE.
Each party hereby represents and warrants that in executing this contract it does so with full

knowledge of the rights and dubies it may have with respect to the other. Each party also
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represents and warrants that it has received independent legal advice from its attorney with
respect to the matters set forth in this contract and the rights and duties arising out of this
contract, or that such party willingly foregoes any such consultation.

C-27. NO RELIANCE ON REPRESENTATIONS.

Each party hereby represents and warrants that it is not relying, and has not relied, upon any
representation or statement made by the other party with respect to the facts involved or its rights
or duties. Each party understands and agrees that the facts relevant, or believed to be relevant to
this contract may hereunder turn out to be other than, or different from the facts now known to
such party as true, or believed by such party to be true. The parties expressly assume the risk of
the facts turning out to be different and agree that this contract shall be effective in all respects
and shall not be subject to rescission by reason of any such difference in facts.

C-28. REDUCTION OF CONSIDERATION.

CONTRACTOR agrees that COUNTY shall have the right to deduct from any payments specified
in Attachment B any amount owed to COUNTY by CONTRACTOR as a result of any obligation
arising prior to, or after, the execution of this contract. For purposes of this paragraph,
obligations arising prior to, or after, the execution of this contract may include, without
limitation, any property tax, secured or unsecured, which tax is in arrears. If COUNTY exercises
the right to reduce the consideration specified in Attachment B, COUNTY, at the time of making
a reduced payment, shall give CONTRACTOR notice of the amount of any off-set and the reason
for the reducton.

C-29. COUNTERPARTS.

This contract may be executed in any number of counterparts, each of which so executed shall be
deemed to be an original. The counterparts shall together constitute one contract.

END OF ATTACHMENT C.
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ATTACHMENT D
Specific Terms and Conditions

The rights and duties of the parties to this CONTRACT are additionally governed by the
following specific, additional terms and conditions:

D-1.

D-3.

INDEMNIFICATION. With regard to the design services described in California Civil
Code section 2782.8 only, Paragraph C-1 of AttachmentC to this contract is hereby
modified to read as follows:

To the fullest extent permitted by law, CONTRACTOR shall indemnify, defend
and hold harmless the COUNTY and its officers, agents, employees and
representatives, from and against any and all claims, actions, losses, injuries,
damages or expenses of every name, kind, and description, including litigation
costs and reasonable attorney’s fees incurred, brought for or on account of,
injury to or death of any person, including but not limited to workers, County
employees, and the public, or damage to property, which arise out of, pertain to,
or relate to the negligence, recklessness, or willful misconduct of
CONTRACTOR, its officers, agents, employees, volunteers, representatives,
contractors and subcontractors. This duty of CONTRACTOR includes the duty
of defense, inclusive of that set forth in California Civil Code Section 2778.

The parties shall cooperate with each other in the investigation and disposition
of any claim arising out of the activities under this contract. CONTRACTOR
shall not be liable under this indemnification provision if the COUNTY has been
found in a court of competent jurisdiction to be solely liable by reason of its own
negligence, recklessness or willful misconduct. The obligations set forth herein
shall continue beyond the term of this contract.

The provisions of Paragraph C-1 of Attachment C shall remain in full force and effect
and shall apply to CONTRACTOR'S provision of all other services under this contract,

CONSULTANT CERTIFICATION OF CONTRACT COSTS AND FINANCIAL
MANAGEMENT SYSTEM. Caltrans’ Local Assistance Procedures Manual
Exhibit 10-K “Consultant Certification of Contract Costs and Financial Management
System” has been completed by the CONTRACTOR and all subcontractors providing
services under this contract. Copies of the completed Exhibit 10-K are attached hereto
and incorporated herein by reference.

FEDERAL PROVISIONS.
1. PERFORMANCE PERIOD

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.

2, CHANGEIN TERMS

A. This contract may be amended or modified only by mutual written agreement of
the parties.
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CONTRACTOR shall only commence work covered by an amendment after the
amendment is executed and notification to proceed has been provided by the
COUNTY's Contract Administrator.

There shall be no change in CONTRACTOR’S Project Manager or members of
the project team without prior written approval by the COUNTY’'S Contract
Administrator.

3. DISADVANTAGED BUSINESS ENTERPRISES (DBE) PARTICIPATION

A.

Created 10/13

This contract is subject to 49 CFR, Part 26 entitled “Participation by
Disadvantaged Business Enterprises in Department of Transportation Financial
Assistance Programs”. Contractors who oblain 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 5%. Participation by DBE
contractor or subcontractors shall be in accordance with information contained
in the Consultant Proposal DBE Commitment (Exhibit10-01), or in the
Consultant Contract DBE Information (Exhibit10-O2) attached hereto and
incorporated as part of this 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 subcontractor shall not discriminate on the
basis of race, color, national origin, or sex in the performance of this
CONTRACT. CONTRACTOR shall carry out applicable requirements of 49 CFR,
Part 26 in the award and administration of US DOT-assisted agreements. Failure
by CONTRACTOR to carry 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 deems appropriate.

Any subcontract entered into 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
quantity, ordering the material, and installing (where applicable) and paying for
the material itself. To determine whether a DBE is performing a CUF, COUNTY
shall evaluate the amount of work subcontracted, industry practices, whether the
amount the firm is to be paid under the contract is commensurate with the work
it is actually performing, and other relevant factors.
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A DBE does not perform a CUF if its role is limited to that of an extra participant
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, COUNTY shall examine similar transactions,
particularly those in which DBEs do not participate.

If a DBE does not perform or exercise responsibility 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 contract 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 materials 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 this CONTRACT or Task Order, 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
submitted. The amount will be returned to CONTRACTOR when a satisfactory
“Final Report-Utilization of Disadvantaged Business Enterprises (DBE), First-
Tier Subcontractors” is submitted to the Contract Administrator.

If a DBE subcontractor is decertified during the life of this CONTRACT, the
decertified subcontractor shall notify CONTRACTOR in writing with the date of
decertification. If a subcontractor becomes a certified DBE during the life of this
CONTRACT, the subcontractor shall notify CONTRACTOR in writing with the
date of certification. Any changes should be reported to COUNTY's Contract
Administrator within 30 days.

4. COST PRINCIPLES

A

Created 10/13

CONTRACTOR agrees that the Contract Cost Principles and Procedures, 48
CFR, Federal Acquisition Regulations 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
CFR, Federal Acquisition Regulations System, Chapter 1, Part 31.000 et seq., are
subject to repayment by CONTRACTOR to COUNTY.

Attachment D: Page 3 of 12



© O

5. RETENTION OF RECORDS/AUDIT

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 this CONTRACT
pursuant to Government Code 8546.7; CONTRACTOR, subcontractors, and the
COUNTY shall maintain and make available for inspection all books, documents,
papers, accounting records, and other evidence pertaining to the performance of this
CONTRACT, including but not limited to, the costs 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 that are
pertinent to the contract for audit, examinations, excerpts, and transactons, and
copies thereof shall be furnished if requested. Subcontracts in excess of $25,000 shall
contain this provision.

6. 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 commission, 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, or otherwise recover the full amount of such commission, percentage,
brokerage, or contingent fee.

7. DISPUTES

A. Any dispute, other than audit, concerning a queston of fact arising under this
CONTRACT that is not disposed of by agreement shall be decided by a
committee consisting of the COUNTY’S Contract Administrator and County
Administrative Officer, who may consider written or verbal information
submitted by CONTRACTOR.

B. Not later than 30 days after completion of all work under this CONTRACT,
CONTRACTOR may request review by the San Benito County Board of
Supervisors of unresolved claims or disputes, other than audit. The request for
review will be submitted in writing.

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.

8. AUDIT REVIEW PROCEDURES

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
the San Benito County Auditor.
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Not later than 30 days after issuance of the final audit report, CONTRACTOR
may request a review by the San Benito County Auditor of unresolved audit
issues. The request for review will be submitted in writing.

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

CONTRACTOR and subcontractors’ contracts, including cost proposals and
indirect cost rates (ICR), are subject to audits or reviews such as, but not limited
to, a Contract Audit, an Incurred Cost Audit, an ICR Audit, or a certified public
accountant (CPA) ICR Audit Workpaper Review. If selected for audit or review,
the contract, cost proposal and ICR and related workpapers, 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 Workpaper Review it is
CONTRACTOR'S responsibility to ensure federal, state, or local government
officials are allowed full access to the CPA’s workpapers. The contract, cost
proposal, and ICR shall be adjusted by CONTRACTOR and approved by the
COUNTY’S Contract Administrator 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 the 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 workpapers,
will be considered a breach of contract terms and cause for termination of the
CONTRACT and disallowance of prior reimbursed costs.

9. SUBCONTRACTING

A,

CONTRACTOR shall perform the work contemplated with resources available
within its own organization; and no portion of the work pertinent to this
CONTRACT shall be subcontracted without written authorization by the
COUNTY’S Contract Administrator, except that which is expressly identified in
the CONTRACT.

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 subcontractors must be approved in writing by the
COUNTY's Contract Administrator prior to the start of work by the
subcontractor.

10. EQUIPMENT PURCHASE

A,

Created 10/13

Prior authorization in writing, by the 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 necessity 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, CONTRACTOR must
obtain the prior authorization by the COUNTY's Contract Administrator; and
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three competitive quotations must be submitted with the request, or the absence
of bidding must be adequately justified.

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 Jeast
two years and an acquisition cost of $5,000 or more. If the purchased equipment
needs replacement and is sold or traded in, the 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 the 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 the 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 the COUNTY and CONTRACTOR, if it is
determined to sell the equipment, the terms and conditions of such sale must be
approved in advance by the 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.

D. All subcontracts in excess $25,000 shall contain the above provisions.
INSPECTION OF WORK

CONTRACTOR and any subcontractor shall permit the COUNTY, the state, and the
FHWA, if federal participating funds are used in this CONTRACT, to review and
inspect the project activities and files at all reasonable times during the performance
period of this contract including review and inspection on a daily basis.

SAFETY

A,

C

CONTRACTOR shall comply with OSHA regulations applicable to
CONTRACTOR  regarding necessary safety equipment or procedures.
CONTRACTOR shall comply with safety instructions issued by the 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, the
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.

OWNERSHIP OF DATA

A,

Created 10/13

Upon completion of all work under this contract, or termination thereof as
provided for in this CONTRACT, ownership and title to all reports, documents,
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plans, specifications, and estimates produced as part of this CONTRACT will
automatically be vested in the COUNTY; and no further agreement will be
necessary to transfer ownership to the COUNTY. CONTRACTOR shall furnish
the 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 the 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 the 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).

The 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 nonexclusive 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.

14. CLAIMS FILED BY COUNTY's CONSTRUCTION CONTRACTOR

Al

Created 10/13

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 essental 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 written contract
amendment, if necessary, extending the termination date of this contract in order
to resolve the construction claims.
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15. CONFIDENTIALITY OF DATA

16.

17.

18.

A. All financial, statistical, personal, technical, or other data and information
relative to the COUNTY'’s operations, which are designated confidential by the
COUNTY and made available to CONTRACTOR in order to carry out this
contract, shall be protected by CONTRACTOR from unauthorized use and
disclosure,

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

C. CONTRACTOR shall not comment publicly to the press or any other media
regarding the contract or the COUNTY’s actions on the same, except to the
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 the COUNTY, and
receipt of the COUNTY’S written permission.

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

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

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, because of CONTRACTOR's failure to
comply with an order of a federal court that orders CONTRACTOR to comply with
an order of the National Labor Relations Board.

EVALUATION OF CONTRACTOR

CONTRACTOR's performance will be evaluated by the 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.

STATEMENT OF COMPLIANCE

A. 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 requirements of Government Code Section 12990 and Title 2, California
Administrative Code, Section 8103,

B. During the performance of this Contract, CONTRACTOR and its subcontractors
shall not unlawfully discriminate, 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),
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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 thereunder (California Code of Regulations, Title 2, Section 7285 et
seq.). The applicable regulations of the Fair Employment 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 which they have a
collective bargaining or other Agreement.

The CONTRACTOR shall comply with regulations relative to Title VI
(nondiscrimination in federally-assisted programs of the Department of
Transportation - Title 49 Code of Federal Regulations, Part 21 - Effectuation 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 US. DOT's Regulations,
including employment practices when the Agreement covers a program whose
goal is employment.

19. DEBARMENT AND SUSPENSION CERTIFICATION

A.

Created 10/13

CONTRACTOR's signature affixed herein, shall constitute a certificaion 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
Governmentwide Debarment and Suspension {(nonprocurement)”, which
certifies that he/she or any person associated therewith in the capacity of owner,
partner, 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 been 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 three (3) years.
Any exceptions to this certification must be disclosed to the COUNTY.

Attachment D: Page 9 of 12



@ O

Exceptions will not necessarily result 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.

Exceptions to the Federal Government Excluded Parties List System maintained
by the General Services Administration are to be determined by the Federal
highway Administration.

20. STATE PREVAILING WAGE RATES

A,

CONTRACTOR shall comply with the State of California’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,

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 http://www.dir.ca.gov.

21, CONFLICT OF INTEREST

A.

Created 10/13

CONTRACTOR shall disclose any financial, business, or other relationship with
the 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.

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.

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

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,

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.

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.

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
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certifies that no person working under this CONTRACT is also employed by the
construction contractor for any project included within this contract.

H. 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.

. REBATES, KICKBACKS OR OTHER UNLAWFUL CONSIDERATION

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, the 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
unlawful consideration.

PROHIBITION OF EXPENDING COUNTY STATE OR FEDERAL FUNDS FOR
LOBBYING

A. CONTRACTOR certifies to the best of his or her knowledge and belief that:

1. No state, federal or local agency appropriated funds have been paid, or will
be paid by, or on 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 employee 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. Ifany funds other than federal appropriated funds have been paid, or will be
paid to any person for influencing or attempting to influence an officer or
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-LLL, “Disclosure
Form to Report Lobbying”, in accordance with its instructions.

B. This certification is a material representation of fact upon 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, US. 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.

C. 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.
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D4. ADDITIONAL SPECIFIC TERMS AND CONDITIONS: (check one)

[x] There are no additional specific terms and conditions.
[ ] The following additional specific terms and conditions shall apply: (Specify)

D-5. HARMONIZATION OF CONTRACT TERMS. Where the specific terms and
conditions set forth in this Attachment D specifically conflict with the general terms and
conditions set forth in Attachment C to this CONTRACT, the more specific terms and
conditions shall be deemed to control. However, the general terms and conditions in
Attachment C shall remain in full force and effect, to the extent they do not specifically
conflict with the specific terms and conditions set forth in this Attachment D.

END OF ATTACHMENT D.
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Local Assistance Procedures Manual EXHIBIT 10-K
Consultant Certification of Contract Costs and Financinl Management System

ExH1BIT 10-K CONSULTANT CERTIFICATION OF CONTRACT COSTS AND FINANCIAL
MANAGEMENT SYSTEM

(Note: If requesting to utilize the Safe Harbor Indirect Cost Rate submit Attachment 1 of

DLA-OB 13-07 - Safe Harbor Indirect Cost Rate for Consuftant Contracts found at
http:/iwww.dot.ca.govihg/LocalProgranis/DLA_OB/DLA_OB.htm in lien of this form.)

Certification of Final Indirect Costs:

Consultant Firm Name: PARIKH Censuliants, Inc,

Indirect Cost Rate: 150% * for fiscal period 02/01/2015 to 01/31/2016

*Fiscal period covered for Indirect Cost Rate developed (not the contract period).

Local Government: San Benito County

Contract Number: Project Number:

I, the undersigned, certify that I have reviewed the proposal to establish final indirect cost rates for the fiscal
period as specified above and to the best of my knowledge and belief:

1. All costs included in this proposal to establish final Indirect Cost Rates are allowable in
accordance with the cost principles of the Federal Acquisition Regulations (FAR) of Title 48,
Code of Federal Regulations (CFR), Part 31.

2. This proposal does not include any cosls which are expressly unallowable under the cost
principles of the FAR of 48 CFR, Part 31.

All known material transactions or events that have occurred affecting the firm’s ownership, organization, and
Indirect Cost Rates have been disclesed as of the date of propesal preparation noted above.

Certification of Finaneial Management Svstem:

1, the undersigned, certify to the best of my knowledge and belief that our Financial Management System meets
the standards feor financial reporting, accounting records, internal and budget control as set forth in the FAR of
Title 49, CFR, Part 18.20 to the extent applicable to Consultant,

Certification of Dollar Amount for all A&FE Contracts:

1, the undersigned, certify that the approximate dollar amount of all A&E contracts awarded by Caltrans or a
California local agency to this firm within the last three (3) calendar years for all State DOT and Local Agencies
is $11,000,000.00 __and the number of states in which the firm does business is ONE

Certification of Direct Costs:

1, the undersigned, certify to the best of my knowledge and belief that all direct costs identified on the cost
proposal(s) in this contract are reasonable, allowable and allocable to the contract in accordance with the cost
principles of the FAR of Title 48, CFR, Part 31. Allowsble direct costs to a Government contract shall be:

Page1of2
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Loeal Asslstance Pracedures Manual EXHIBIT 10-K
Consultant Certification of Contract Costs and Finaneial Mansgement System

1. Compliant with Generally Accepted Accounting Principles (GAAP) and standards promulgated
by the Cost Accounting Standards Board (when applicable).

2. Compliant with the terms of the contract and is incurred specifically for the contract.

3. Not prohibited by 23 CFR, Chapter 1, Part 172 — Administration of Engineering and Design
Related Service Contracts to the extent requiremenis are applicable to Consultant.

All costs must be applied consistently and fairly to all contracts. All documentation of compliance must be
retained in the project files.

Subconsultants (if applicable)
Proposed Contract Amount (or amount not to exceed if on-call contract): $

Prime Consultants (if applicable)
Proposed Total Contract Amount (or amount not to exceed if on-call contract): $

Prime, list 21l subconsultants and proposed subcontract doilar amounts (attach additional page if necessary);

&% &% &5 &9 0

Consultant Certifying (Print Name and Title):

Name: Geary Panikh

Title: Principal ~
Consultant Certification Signature **; ‘5

Date of Ceriification (mm/dd/yyyy): 5/26/2017

Consultant Contact Information:

Email: gperikh@parikhnet.com

Phone number: 408-452-9000

**An individual executive or financial officer of the consultant’s organization at a level no lower than a Vice
President or Chief Financial Officer, or equivalent, who has authority to represent the financial information
utilized to establish the Indirect Cost Rate proposal submitted in conjunction with the contract.

Note: Per 23 U.S.C. [12(B)(2)(B), Subconsuliants must comply with the FAR Cost Principles coniained in 48 CFR, Part 31.

23 CFR FPart 172.3 Definitions state: Consullant means the individual or firm providing engineering and design related services as a party
10 the contract. Therefore, subconsultants as parifes of a coniract must complete a certification and send originals to A&] and keep copies
in Local Agency Project Files

Distribution: 1) Original 1o Caltrans Audits and Investigations
2) Retained in Local Agency Project Files
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