County’s Standard Contact

CONTRACT

The COUNTY OF SAN BENITO ("COUNTY") and ("CONTRACTOR")
enter into this contract which shall be effective on the date stated in Paragraph 1.

1.

Duration of Contract.

This contract shall commence on and end on ,
unless sooner terminated as specified herein.

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 C. Attachment C is made a part of this
contract.

Insurance Limits.

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

(a) Comprehensive general liability insurance: $
(b) Professional liability insurance: $
(c) Comprehensive motor vehicle liability insurance: $

Termination.
The number of days of advance written notice required for termination of this contract is

Specific Terms and Conditions (check one)

[1] There are no additional provisions to this contract.

[] 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.



[] 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: Name:
Title: Title:
Address: 2301 Technology Parkway Address:

Hollister, California 95023

Telephone No.: (831) 636-4170

Telephone No.:

Fax No.: (831) 636-4176

Fax No.:

APPROVED BY COUNTY:

SIGNATURES

APPROVED BY CONTRACTOR:

Name: Name:
Title: Title:
Date: Date:

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

By:

Date:




ATTACHMENT A
Scope of Services

CONTRACTOR, for the COUNTY’S benefit, shall provide the following Consulting services

A. CONTRACTOR shall perform the following
1.

B. CONTRACTOR shall complete all of the work within 10 days of the COUNTY’s issuance of
the Notice to Proceed

C. CONTRACTOR shall do all of the work and furnish all the materials, supplies, tools,
equipment, labor and other services necessary to complete the project in good,
workmanlike and substantial manner and to the COUNTY’s satisfaction.

END OF ATTACHMENT A



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)
[] 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

[] a total sum not to exceed $ ,

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.
[ ] The following specific terms of compensation shall apply: (Specify)

*If designated members are unavailable due to extenuating circumstances,

Contractor will provide a replacement subject to San Benito County’s prior written
approval.

END OF ATTACHMENT B



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 whatsoever 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 liability insurance. CONTRACTOR shall maintain professional liability insurance with
liability limits of not less than the amount set out in paragraph 5 of this contract.
revised 7/22/2022 Attachment C: Page 2 of 7

(c) 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 plan
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.

C-4. 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 contract. 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 lieu 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 alter 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 time 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 representative, or officials of the State 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. revised 7/22/2022 Attachment C: Page 3 of 7

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 all 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. CONTRACTOR certifies that
no one who has or will have any financial interest under this contract is an officer or employee of COUNTY.
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 imposed expressly or impliedly under this
contract.

C-1 1. 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. revised 7/22/2022 Attachment C: Page 4 of
7

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

(c) 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

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, at any 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: revised 7/22/2022 Attachment C: Page 5 of
7

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 terms 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 duties it may have with respect to the other. Each party also represents and warrants
that it has received independent legal advice from its attorney with revised 7/22/2022 Attachment C:
Page 6 of 7

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
the execution of this contract. For purposes of this paragraph, obligations arising prior to 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
shall give CONTRACTOR notice of the amount of any off- set and the reason for the deduction.

C-29. COUNTERPARTS.
This Agreement and all amendments and supplements to it may be executed in counterparts, and all
counterparts together shall be construed as one document.

C-30. FACSIMILE AND ELECTRONIC DIGITAL SIGNATURES

The Parties hereby acknowledge and agree that facsimile or scanned signatures or signatures transmitted
by electronic mail in so-called “PDF” format shall be legal and binding and shall have the same full force
and effect as if an original of this Agreement had been delivered. The Parties (a) intend to be bound by
the signatures on any document sent by facsimile or electronic mail, (b) are aware that the other Party
will rely on such signatures, and (c) hereby waive any defenses to the enforcement of the terms of this
Agreement based on the forgoing forms of signature.

The parties further agree that this agreement may be electronically signed. The parties agree that the
electronic signatures appearing on this agreement (if electronic signatures are used) are the same as
handwritten signatures for the purposes of validity, enforceability, and admissibility. revised 7/22/2022
Attachment C: Page 7 of 7

C-31. COMPLIANCE WITH FEDERAL AND STATE DIRECTIVES REGARDING ECONOMIC SANCTIONS
AGAINST RUSSIA

Contractor shall comply with California Governor Newson’s Executive Order N-6-22, (available online at:
https://www.gov.ca.gov/wp-content/uploads/2022/03/3.4.22-Russia-Ukraine-Executive-Order.pdf)
regarding economic sanctions against Russia. Contractor shall comply with existing and any newly issued
economic sanctions imposed by the U.S. government in response to Russia's actions in Ukraine, as well as
any sanctions imposed under state law. The “economic sanctions” imposed in response to Russia's actions
in Ukraine includes, but is not limited to, the federal executive orders identified in Executive Order N-6-
22, and the sanctions specified on the U.S. Department of the Treasury website
(https://home.treasury.gov/policy-issues/financial-sanctions/sanctions-programs-and-country-



https://www.gov.ca.gov/wp-content/uploads/2022/03/3.4.22-Russia-Ukraine-Executive-Order.pdf
https://home.treasury.gov/policy-issues/financial-sanctions/sanctions-programs-and-country-information/ukraine-russia-related-sanctions

information/ukraine-russia-related-sanctions). Failure to comply shall result in the termination of
contracts or grants, as applicable. Contractor must further ensure that this contract provision is included
any applied to any agents, suppliers, subcontractors, or independent contractors Contractor retains in
completing its work for the County of San Benito under this Agreement.

END OF ATTACHMENT C


https://home.treasury.gov/policy-issues/financial-sanctions/sanctions-programs-and-country-information/ukraine-russia-related-sanctions

ATTACHMENT D
Specific Terms and Conditions

Licensed Architects, Landscape Architects, Professional Engineers and
Professional Land Surveyors

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

D-1.

D-2.

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

To the fullest extent permitted by law, CONTRACTO1 hs indemnity,
defend and hold harmless the COUNTY and its ¢ -ers, ac s,
employees and representatives, from and = vainst any an. 2l aims,
actions, losses, injuries, damages or expenses ° every name, ~ind, and
description, including litigation cost .... rea. nable 7 orney’s fees
incurred, brought for or on account . injur to o1 ~at' Lf any person,
including but not limited to workers, « unt employ. , and the public,
or damage to property, whict -ise our ., pertain to, or relate to the
negligence, recklessness, or wi. . miscor “ict of CONTRACTOR, its
officers, agents, employe ~ volu -eir. ~ore. ntatives, contractors and
subcontractors.  This du ¢ & NTRA TOR includes the duty of
defense, inclusive of that se ‘oi1. '+ Talifornia Civil Code Section 2778.
The parties shall ~ooperate ith e. .« other in the investigation and

disposition of any . ™ arising >ut of the activities under this contract.
CONTRACTOR st 1n - liablc under this indemnification provision if
the COUNTY has . + foui. in a court of competent jurisdiction to be

solely © .wle by re: i of its own negligence, recklessness or willful
miscr «duct. The ob rations set forth herein shall continue beyond the
term fth® _one -t

The provisions + Paragraph C-1 of Attachment C shall remain in full force and
effect and = 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.

Revised 5/13 Attachment D: Page 1 of 17



D-3. 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. CHANGE IN TERMS

A.

This contract may be amended or modified aly by wutual written
agreement of the parties.

CONTRACTOR shall only commence work coverc by an aendment
after the amendment is executed an. notification to = ed has been
provided by the COUNTY’S Contract Aa. ‘nistrator.

There shall be no change CON RAC. "R’“ Project Manager or
members of the project team ithe ¢ prior _itten approval by the
COUNTY’S Contract Ad " ~istrato.

3. DISADVANTAGED PUSINE 5. TERL. ISES (DBE) PARTICIPATION

A.

Revised 5/13

This contract is sut -« a CFR, Part 26 entitled “Participation by
Disadvantaged Busine © Ei..  rises in Department of Transportation
Financial istance . ograms”. Contractors who obtain DBE
participatio. or. ‘s cont. 't will assist Caltrans in meeting its federally
mandated st e de  rall DBE goal.

ne goal for BE participation for this contract is 5%. Participation by
DBE -actoir r subcontractors shall be in accordance with information
>~ .ained 1 the Consultant Proposal DBE Commitment (Exhibit 10-O1),
or in the onsultant Contract DBE Information (Exhibit 10-O2) attached
hereto = «d incorporated as part of this CONTRACT. If a DBE
subcoatractor 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

Attachment D: Page 2 of 17



Revised 5/13

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 C* _6.53(f).

A DBE performs a Commercially Useful F- c‘tion (¢ F) when it is
responsible for execution of the work of the cont. +ar s carrying out its
responsibilities by actually performing, managing ad supe ising the
work involved. To perform a CUF, the DBE must alsc ~res nsible with
respect to materials and supplies use. ~n the contrac., .or negotiating
price, determining quality and _ =tit, orderinc the material, and
installing (where applicable) .nd pe ing . - th material itself. To
determine whether a DBE is pc ormi° ;a CU.  ODUNTY shall evaluate
the amount of work e-bhcontrac , industry practices, whether the
amount the firm is to be ¢ nder v ° contract is commensurate with the
work it is actually performn v, . ! othe. -elevant factors.

A DBE does not pex . ~ C F if its role is limited to that of an extra
participant in a transa ‘on, ract, or project through which funds are
passed in  'er to ob ‘n the appearance of DBE participation. In
determining wi. “er a L 7 is such an extra participant, COUNTY shall
examine sin a ra. ~tions, particularly those in which DBEs do not
p~ ‘ticipate.

If a ™77 does ot perform or exercise responsibility for at least thirty
=~ cnt (b %) of the total cost of its contract with its own work force, or
the DBE ¢ ocontracts a greater portion of the work of the contract than
would k' 2xpected on the basis of normal industry practice for the type of
wou....tvolved, 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.

Attachment D: Page 3 of 17



J. 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 CONRACTOR’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 sat? .ctory “Final Report-
Utilization of Disadvantaged Business Ente rises (™BE), First-Tier
Subcontractors” is submitted to the Contract Ac.  ‘nistr- r.

K. If a DBE subcontractor is decertified during the litc f this C .NTRACT,
the decertified subcontractor shall not 7~ CONTRAC1 7~ i writing with
the date of decertification. If a subcor. actor becomes a certified DBE
during the life of this CON" .ac " ti  subco .actor shall notify
CONTRACTOR in writing w 1 the ¢ te ot ~rti’ ation. Any changes
should be reported to COUNTY . “or act Adm. .strator within 30 days.

4. COST PRINCIPLES

A. CONTRACTOR ag that e Co.  ~ct Cost Principles and Procedures,
48 CFR, Federal Acq. w. K rulations System, Chapter 1, Part 31.000 et
seq., shall be used to d¢  tmu. e cost allowability of individual items.

B. CONTRAC Dic 'so ag s to comply with federal procedures in
accordance ‘tt .5 TR, Part 18, Uniform Administrative Requirements
fo- Grants an _ooperative Agreements to State and Local Governments.

C Any ~ "~ for = 1ich payment has been made to CONTRACTOR that are
4" _mine by subsequent audit to be unallowable under 49 CFR Part 18
and 48 C R, Federal Acquisition Regulations System, Chapter 1, Part
31.000 e* 2q., are subject to repayment by CONTRACTOR to COUNTY.

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
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times during the CONTRACT period and for five (5) years from the date of
final payment under the contract or until a final audit report is accepted by
the COUNTY, whichever occurs first. 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
transactions, 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 = itract t' ¢ no person or
selling agency has been employed, or retained, . sc .t or secure this
CONTRACT upon an agreement or understandin; tor a ¢ amission,
percentage, brokerage, or contingent fee, ~xcepting bona ‘de ~ .ployees, or
bona fide established commercial or . 'ling agencies ..iaintained by
CONTRACTOR for the purpose of = . gb. mess. Fr breach or violation
of this warranty, COUNTY has t* - right  anr.  thi- _.ONTRACT without
liability; pay only for the value o. ‘he - ork acte y performed, or in its
discretion to deduct fromr *he CC  RACT price or consideration, or
otherwise recover the ful. ount ¢ such commission, percentage,
brokerage, or continge~* fee.

7. DISPUTES

A. Any disput  ~ther than 1dit, concerning a question of fact arising under
this CONTl «C “hatisn disposed of by agreement shall be decided by
a committec ¢ 5. ~ of the COUNTY’S Contract Administrator and
Centy Adr .strative Officer, who may consider written or verbal
aformation s mitted by CONTRACTOR.

B N- iater than 30 days after completion of all work under this
CONTRA' [, CONTRACTOR may request review by the San Benito
County " sard of Supervisors of unresolved claims or disputes, other than
aua. 1he 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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B.

9. §

A.
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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, in<" .ing cost proposals
and indirect cost rates (ICR), are subject to audi* or reviews such as, but
not limited to, a Contract Audit, an Incurred C - Audit a ICR Audit, or
a certified public accountant (CPA) ICR Audi. Nec .paper Review. If
selected for audit or review, the contract, cost p »Hosal ar ICR and
related workpapers, if applicable, wil be reviewed t. -eri” compliance
with 48 CFR, Part 31 and other rela. ' laws and reg.iations. In the
instances of a CPA ICR Audit V' .. ver ~view it , CONTRACTOR’S
responsibility to ensure fede: . state, or lo. ' gc _rnment officials are
allowed full access to the CPA’s -ork aipers. 1. _ontract, cost proposal,
and ICR shall be adju 4 by ¢ JIRACTOR and approved by the
COUNTY’S Contract Ad. +rator ~ conform to the audit or review
recommendations. “ONTK T1 7 agrc s that individual terms of costs
identified in the auc ~ort call bc  corporated into the contract by this
reference if directed - . ¢ YUNTY at its sole discretion. Refusal by
CONTRACTOR to inc. »oraw. .udit or review recommendations, or to
ensure that . Federal, ate, or local governments have access to CPA
workpapers wil'  consic _red a breach of contract terms and cause for
termination ° e C. [TRACT and disallowance of prior reimbursed
_GS.

BCC  'CTy G

CONTRA TIOR shall perform the work contemplated with resources
availab' within its own organization; and no portion of the work
peruuent 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.
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10. EQUIPMENT PURCHASE

A. 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.

B. For purchase of any item, service or consulting work not covered in
CONRACTOR’S Cost Proposal and exceeding $= .0, CONTRACTOR
must obtain the prior authorization by tb  COUNTY’S Contract
Administrator; and three competitive quotatic ~ must ' submitted with
the request, or the absence of bidding must be aa. 1a*t y justified.

C. Any equipment purchased as a result of this CONTK. "Tis _.oject to the
following: “CONTRACTOR shall . ‘intain an un. .tory of all
nonexpendable property. Nonex~  "able -operty i’ lefined as having a
useful life of at least two years .idan. quis. »ncc of $5,000 or more. If
the purchased equipment neea. -=eplar menta. ' . sold or traded in, the
COUNTY shall receive 2 »roper 1 = .d or credit at the conclusion of the
contract, or if the contrac. ~rmina 1, CONTRACTOR may either keep
the equipment and credit ‘e DUN. in an amount equal to its fair
market value, or s ich  uipn. ¢ at the best price obtainable at a
public or private 1, ‘n ccordance with established COUNTY
procedures: and credit e CcC  'TY in an amount equal to the sales price.
If CONTRs ™R elects  keep the equipment, fair market value shall be
determined t « "NRAC. )JR’S expense, on the basis of a competent
independent v .ais. f such equipment. Appraisals shall be obtained
f+ a an ap aiser mutually agreeable to by the COUNTY and
~ONTRACTC . if it is determined to sell the equipment, the terms and
cond  of s¢ ‘h sale must be approved in advance by the COUNTY.”

CFR, I rt 18 requires a credit to Federal funds when participating
equipmer with a fair market value greater than $5,000 is credited to the
pro1nnl—

D. All subcontracts in excess of $25,000 shall contain the above provisions.
11. 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.
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12. SAFETY

A. 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 ¢“ .e Vehicle Code, the
COUNTY has determined that such areas are ithin the limits of the
project and are open to public trafficc. CONTE “TOR < .l comply with
all of the requirements set forth in Divisions 11, 2.7 14, and 15 of the
Vehicle Code. CONTRACTOR shall take all ~ 1sonablv aecessary
precautions for safe operation of its -ehicles and ti. »re _tion of the
traveling public from injury and damage. -om such vehic.co.

Any subcontract entered into - aresu of ti. COM RACT, shall contain
all of the provisions of this Sect:

13. OWNERSHIP OF DATA

A. Upon completion ¢ '"wor: ma. “his contract, or termination thereof as

Revised 5/13

provided for in th. . N1 ACT, cwnership and title to all reports,
documents, plans, spc fica and estimates produced as part of this
CONTRAC -will auton ‘ically ve vested in the COUNTY; and no further
agreement 1. e nece. ty to transfer ownership to the COUNTY.
CONTRAC. R .. ° furnish the COUNTY all necessary copies of data
needed toco.  ete the review and approval process.

It is wnderst »d and agreed that all calculations, drawings and
spc .icau. 1S, whether in hard copy or machine-readable form, are
wwended f - one-time use in the construction of the project for which this
contract’ .s 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.
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D. 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 .o as a result of this
contract, shall contain all of the provisions of tt  Sectior

14. CLAIMS FILED BY COUNTY’S CONSTRUCTION C .TRACT R

A. If claims are filed by COUNTY’S cons. ction contractc.  ating to work

performed by CONRACTOR’S po--~mne. -nd addit’ nal information or
assistance from CONRACTOR’ perso 1el1. ~quirr in order to evaluate
or defend against such cla. = CC TRAC = agrees to make its
personnel available for consu. *# « with COUNTY’S construction
contract administration &«  'egal si.  and for testimony, if necessary, at
depositions and at trial or « w. “ion p. -eedings.

CONRACTOR'S pex . 1 tt © COU.NTY considers essential to assist in
defending against cor. ruc. -ontractor claims will be made available
on reasona ~ notice fr. » COUNTY. Consultation or testimony will be
reimbursed t. samerc s, including travel costs that are being paid for
CONRACTC ¥E ¢ -mnelservices under this contract.

~ wvices of ¢ ‘NRACTOR'S personnel in connection with COUNTY’S
constri*tion ¢ tractor claims will be performed pursuant to a written
cor uct o endinent, if necessary, extending the termination date of this
contract ir rder to resolve the construction claims.

15. CONF ™" .ITALITY OF DATA

A. All financial, statistical, personal, technical, or other data and information
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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.

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.
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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, CONRACTOR’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 p~ .ussion.

E. Any subcontract entered into as a result of this ntract < .ll contain all of
the provisions of this Section.

F. All information related to the constri*~tion estimate  cor’ .ential, and
shall not be disclosed by CONTRAC. R to any enti, Jcther than the
COUNTY.

16. NATIONAL LABOR RELATION. ROATJ ) CEK ¥ _ATION

In accordance with Public atract  de Section 10296, CONTRACTOR
hereby states under penalt, . wverju. that no more than one final
unappealable finding ~ onten tor  -rt by a federal court has been issued
against CONTRACTON = ‘n . » immcdiately preceding two-year period,
because of CONRACTOK fa.. » comply with an order of a federal court
that orders CC "TRACTO. ‘o comply with an order of the National Labor
Relations Boart

17. EVALUATION " CON._.ACTOR

C° NRACTOR'S | rformance will be evaluated by the COUNTY. A copy of
tl evs” Luc wili ve sent to CONTRACTOR for comments. The evaluation
to, _.er with 1e comments shall be retained as part of the contract record.

18. STATFM™ [ OF COMPLIANCE

A. CONRACTOR'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 Code of Regulations, 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), mental disability, medical condition
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(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 Cede Section 12990 (a-
f), set forth in Chapter 5 of Division 4 of Title 2 ¢” .ie California Code of
Regulations, are incorporated into this Contrac* y refere~ce and made a
part hereof as if set forth in full. CONTRAC: ™ and s subcontractors

shall give written notice of their obligations un. - .is clause to labor
organizations with which they have a collective ~rgaini- | or other
Agreement.

The CONTRACTOR shall cor= , v. "h 1. lation’ .elative to Title VI
(nondiscrimination in federal. assiste prog m<c .t the Department of
Transportation - Title 49 Co. o Federal .egulations, Part 21 -
Effectuation of Title VIo.  ~1964 « 1l Rights Act). Title VI provides that

the recipients of federal a. ~ =ce w. implement and maintain a policy
of nondiscriminatic ‘nwhi nc  rsorn un the state of California shall, on
the basis of race, c. nat1 al ory a, religion, sex, age, disability, be
excluded from parti hau . denied the benefits of or subject to

discriminat’ n under a.  prog...m or activity by the recipients of federal
assistance ¢ .. ‘~assignt and successors in interest.

The CONTR ¢ OR, . 'hregard to the work performed by it during the
" yceement ¢ Jl act in accordance with Title VI. Specifically, the
CONTRACTC shall not discriminate on the basis of race, color, national
oric , 1 vion, sex, age, or disability in the selection and retention of

~ocontra Ors, including procurement of materials and leases of
equipmer . The CONTRACTOR shall not participate either directly or
ind’ y in the discrimination prohibited by Section 21.5 of the U.S.
DOT’s Regulations, including employment practices when the Agreement
covers a program whose goal is employment.

19. DEBARMENT AND SUSPENSION CERTIFICATION

A. CONRACTOR'S signature affixed herein, shall constitute a certification
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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
(non-procurement)”, which certifies that he/she or any person associated
therewith in the capacity of owner, partner, director, officer, or manager,
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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.

Exceptions will not necessarily result in denie” of recommendation for
award but will be considered in det. nining ONTRACTOR
responsibility. Disclosures must indicate to w  exceptions apply,
initiating agency, and dates of action.

Exceptions to the Federal Governme:. Excluded Par..s List System
maintained by the General Serv® _ . imu. -tration 2 to be determined
by the Federal highway Admi stratior

20. STATE PREVAILING WAC T RATE.

A. CONTRACTOR shall cor v, with = ~» State of California’s General

Prevailing Wage kK vequi me1.. ™ accordance with California Labor
Code, Section 1770, . . ' F 'eral, State, and local laws and ordinances
applicable to the work.

When prev L.  wages . vly to the services described in the scope of
work, trans >rt . ~nd subsistence costs shall be reimbursed at the
minimum ra  set by the Department of Industrial Relations (DIR) as

atlined in e applicable Prevailing Wage Determination.  See
http:/ * ~vw.a ca.gov.

21. CC.«fLICT C INTEREST

A. CO™™ ACTOR shall disclose any financial, business, or other
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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.
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C. Any subcontract in excess of $25,000 entered into as a result of this
CONTRACT, shall contain all of the provisions of this Section.

D. CONTRACTOR hereby certifies that neither CONTRACTOR, nor any
firm affiliated with CONTRACTOR will bid on any construction contract,
or on any contract to provide construction inspection for any construction
project resulting from this CONTRACT. An affiliated firm is one, which is
subject to the control of the same persons through joint-ownership, or
otherwise.

E. Except for subcontractors whose services ar limited to providing
surveying or materials testing information, subco” actor who has
provided design services in connection with tt. C” JIRACT shall be
eligible to bid on any construction contract, or ona  contrac* » provide
construction inspection for any cons’ “iction project sul* g from this
contract.

F. CONTRACTOR hereby cer es t t n *her _ONTRACTOR, its
employees, nor any firm at. ‘ated with ¢ © (RACTOR providing
services on this project ~+epared Plans, Specifications, and Estimate
for any construction pr  * incluc 1 within this CONTRACT. An
affiliated firm is ore. whic. is . 'iect . the control of the same persons
through joint-own. ™, or herw

G. CONTRACTOR furth.  cex. that neither CONTRACTOR, nor any
firm affilic ' with C NTRACTOR, will bid on any construction
subcontract i Jded w. in the construction contract. Additionally,
CONTRACT P a. - that no person working under this CONTRACT
i 'so emplc 1 by the construction contractor for any project included
vithin this co. -act.

E © ptfor ubcontractors whose services are limited to materials testing,
no subcor actor who is providing service on this CONTRACT shall have
provide services on the design of any project included within this
CON.. L.

22. 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.
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23. 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 = gislature or United
States Congress; an officer or employee of the egislature or Congress;
or any employee of a Member of the L slature r Congress, in
connection with the awarding of any state - f- cral contract; the
making of any state or federal grant; the making  any stat Or federal
loan; the entering into of any -ooperative a, ~emr . and the
extension, continuation, renewal, ar. rdment, or mo....ication of any
state or federal contract, grar’ or. nperativ igreement.

If any funds other than fede. !apy >jpriatec © «ds have been paid, or
will be paid to any pe=<on for1. ' _ncing or attempting to influence an

officer or employee o. - feder. agency; a Member of Congress; an
officer or emplovee o1 "¢. ess, . an employee of a Member of
Congress; in ct ~tion vith '~ federal contract, grant, loan, or

cooperative agrec e. C NTRACTOR shall complete and submit
Standard Form-LL  “L. »>5sure Form to Report Lobbying”, in
accorda  -wvithitsin ructions.

B. This certificc or 5. -~aterial representation of fact upon which reliance
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e

> placed v a this transaction was made or entered into. Submission

.« this certit, tion is a prerequisite for making or entering into this
trans- 2 im} sed by Section 1352, Title 31, US. Code. Any person who

-

- to filv ‘he required certification shall be subject to a civil penalty of

not less tt 1 $10,000 and not more than $100,000 for each such failure.

CO. _~ACTOR 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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D-4. ADDITIONAL SPECIFIC TERMS AND CONDITIONS: (check one)

[ ]
[X]
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There are no additional specific terms and conditions.
The following additional specific terms and conditions shall apply:

(Specify)

A.  GENERAL INSURANCE REQUIREMENTS. Paragraph C-2(b) of
Attachment C to this contract is hereby modified to read as follows:

(b)  Each policy shall provide th-~ ZOUNTY shall be
given notice in writing at ' st thirty (30) days in
advance of cancellation, or nrenew  thereof.

Except as specifically modified herein, the p ~ .sions of Paragraph
C-2 of Attachment C shall remain in full force . 1 effer

B. TITLE TO DOCUMENTS: CO. RIGHT. = Paragraph C-7 of
Attachment C to this cor uctis erec modif’ . to read as follows:

All reports and othi  m- _rials co.. _ted or produced by the
CONTRAC ™R or « - subcontractor of CONTRACTOR
shall, after . “letion 'nd acceptance of the contract,
becor thepr. er., ‘CCJINTY, and shall not be subject to
any . vigh claun ed by the CONTRACTOR,
subconti to., r  their agents or employees.
CONTRA "OR ...ay retain copies of all such materials
¢ 'usively or administrative purposes. Any use of
‘or  '~d or uncompleted documents for other projects by
" NTRA _TOR, any subcontractor, or any of their agents or
aployees, without the prior written consent of COUNTY is
f ‘chibited. COUNTY agrees to hold CONTRACTOR
harmless from all damages, claims, expenses, and losses
arising out of any reuse of the plans and specifications for
purposes other than those described in this contract, unless
CONRACTOR'’S written authorization is first obtained.

C. LICENSE AND PERMITS. CONTRACTOR’S employees shall
possess all licenses, registrations, permits and other business and
professional licenses required by Federal, State or local codes.
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D.

DEFAULT.

1. The COUNTY may, by written notice of default to the

CONTRACTOR, terminate the whole or any part of a
contract in any one of the following circumstances:

a. If the CONTRACTOR fails to make delivery of the
supplies or to perform within the time specified
herein or promised, or any extension thereof; or

b. If the CONTRACTOR fails , perform any of the
other provisions of this cor .ct.

2. In the event the COUNTY terminate. ~ ontract i~ whole or
in part, as provided above, the COUN1 . may r cure, upon
such terms and in such n. ~ner as it may « . appropriate,
supplies, services o» ~ark  milar to +" ose so terminated,
and the CONTR " _IOK *hall  liabl .o the COUNTY for
any excess costs » ' such imilar - iies, services or work;
PROVIDED that t. ONTRAC1OR shall continue the
performanc  ° this ¢ “tract to the extent not terminated
under the p. 7. ns or his clause. The CONTRACTOR
shall = be 1 ble . any excess costs if the failure to
perforr. . on ct arises out of causes beyond the control
and with ttne It and negligence of the CONTRACTOR.

FOR t "AJEUR. CONTRACTOR shall not be liable for any
delay w . -=pect to the contract due to causes beyond its
reasor ' 2 contrul, such as acts of God, epidemics, war, terrorism
or riot.

cC TRULLING LAW. The contract shall be governed and
con rued in accordance with the laws of the State of California and
pr per venue for legal action regarding the contract shall be the
—ounty of San Benito.

INDEPENDENT CONTRACTOR STATUS.

CONTRACTOR and COUNTY have reviewed and considered the
principal test and secondary factors below and agree that
CONTRACTOR is an independent contractor and not an employee
of COUNTY. CONTRACTOR is responsible for all insurance
(workers compensation, unemployment, etc.) and all payroll
related taxes. CONTRACTOR is not entitled to any employee
benefits. COUNTY agrees that CONTRACTOR shall have the right
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D-5.

A.

to control the manner and means of accomplishing the result
contracted for herein.

Principal Test: The CONTRACTOR rather than COUNTY has the
right to control the manner and means of accomplishing the result
contracted for.

Secondary Factors: (a) The extent of control which, by agreement,
COUNTY may exercise over the details of the work is slight rather
than substantial; (b) CONTRACTOR is e .ged in a distinct
occupation or business; (c) In the locality .ie work to be done by
CONTRACTOR is wusually done a sr _.alist without
supervision, rather than under the dii. ‘ioc of an employer;
(d) The skill required in the particular occ ation is ibstantial
rather than slight; (e) The “ONTRACTOKN -att = than the
COUNTY supplies the instrum. ‘alities, tools a..a work place;
(f) The length of time for .. » C. TTRACT R is engaged is of
limited duration rather anina ‘inite, ) T" . method of payment
of CONTRACTOR is by "™e je rather .a by the time; (h) The
work is part of as -ial or  _.anissive activity, program, or project,

rather than par. ° the ‘egular business of COUNTY;
(i) CONTRATTOR ¢ 4  MIN. . believe they are creating an
independent ‘ract ' rela aship rather than an employer-

employee rele M. "~ and (j) The COUNTY conducts public
busi=ess. Itisre ‘gnizc that it is not necessary that all secondary
factc wport cr. ‘ion of an independent contractor relationship,
but r her -t oveir. .l there are significant secondary factors that
indica at CC TRACTOR is an independent contractor.

ACKN. ALEDGMENT. CONTRACTOR shall acknowledge in all
-, tts ad literature that the San Benito County Board of
Sup ‘visors has provided funding to the CONTRACTOR

HARMONIZ # (ON OF CONTRACT TERMS. Where the specific terms and
conditions et 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.
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END OF ATTACHMENT D.
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