Standard Professional Services Agreement (“PSA”)
Revision G — October 2021

AGREEMENT FOR MANAGEMENT AND REPRESENTATION SERVICES
-County Public Health Lab-Morgue Project-

This agreement ("Agreement"), dated as of January 30, 2024 (“Effective Date”) is by
and between the County of Sonoma, a political subdivision of the State of California (hereinafter
"County"), and Griffin Structures, Inc. (hereinafter "Consultant").

WHEREAS, Consultant represents that it is duly qualified and experienced in
construction project management, owner’s representation, and related services; and

WHEREAS, in the judgment of the Sonoma County Public Infrastructure Department,
it is necessary and desirable to employ the services of Consultant for the proposed Sonoma
County Public Health Lab & Morgue Facilities Project.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual
covenants contained herein, the parties hereto agree as follows:

1. Scope of Services.

1.1 Consultant's Specified Services.

Consultant shall perform the services described in Exhibit “A”, attached hereto and
incorporated herein by this reference (hereinafter "Scope"), and within the times or by the
dates provided for in Exhibit “A” and pursuant to Article 7, Prosecution of Work. In the
event of a conflict between the body of this Agreement and Exhibit “A”, the provisions in the
body of this Agreement shall control.

1.2 Cooperation With County. Consultant shall cooperate with County in the performance of
all work hereunder.

1.3 Performance Standard. Consultant shall perform all work hereunder in a manner
consistent with the level of competency and standard of care normally observed by a
person practicing in Consultant's profession in similar locality. County has relied upon
the professional ability, training, and experience of Consultant as a material inducement
to enter into this Agreement. Consultant hereby agrees to provide all services under this
Agreement in accordance with generally accepted professional practices and standards of
care, as well as the requirements of applicable federal, state and local laws, it being
understood that acceptance of Contractor’s work by County shall not operate as a waiver

PSA - Revision G, October 2021 Page 1 of 59



or release. If County determines that any of Consultant's work is not in accordance with
such level of competency and standard of care, County, in its sole discretion, shall have
the right to do any or all of the following: (a) require Consultant to meet with County to
review the quality of the work and resolve matters of concern; (b) require Consultant to
repeat the work at no additional charge until it is satisfactory; (c) terminate this
Agreement pursuant to the provisions of Article 4; or (d) pursue any and all other
remedies at law or in equity.

1.4 Assigned Personnel.

a. Consultant shall assign only competent personnel to perform work hereunder. In the
event that at any time County, in its sole discretion, desires the removal of any person
or persons assigned by Consultant to perform work hereunder, Consultant shall
remove such person or persons immediately upon receiving written notice from
County.

b. Any and all persons identified in this Agreement or any exhibit hereto as the project
manager, project team, or other professional performing work hereunder are deemed
by County to be key personnel whose services were a material inducement to County
to enter into this Agreement, and without whose services County would not have
entered into this Agreement. Consultant shall not remove, replace, substitute, or
otherwise change any key personnel without the prior written consent of County.

c. In the event that any of Consultant’s personnel assigned to perform services under
this Agreement become unavailable due to resignation, sickness or other factors
outside of Consultant’s control, Consultant shall be responsible for timely provision
of adequately qualified replacements.

2. Payment.
For all services and incidental costs required hereunder, Consultant shall be paid

on a time and material/expense basis in accordance with the budget set forth in
Exhibit B provided, however, that total payments to Consultant shall not exceed
One Million and Ninety Nine Thousand dollars ($1,099,000), without the prior
written approval of County. Consultant shall submit its bills in arrears on a
monthly basis in a form approved by County's Auditor and the Head of the
County Department receiving the services. The bills shall show or include: (i) the
task(s) performed; (ii) the time in quarter hours devoted to the task(s); (iii) the
hourly rate or rates of the persons performing the task(s); and (iv) copies of
receipts for reimbursable materials/expenses, if any. Expenses not expressly
authorized by the Agreement shall not be reimbursed.

Unless otherwise noted in this Agreement, payments shall be made within 30 days after
presentation of an invoice in a form approved by the County for services performed. Payments
shall be made only upon the satisfactory completion of the services as determined by the
County. Consultant reserves the right to assess a 1 /2% per month (18% per year) service
charge on any unpaid balances over 60 days.
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Pursuant to California Revenue and Taxation code (R&TC) Section 18662, the County shall
withhold seven percent of the income paid to Consultant for services performed within the
State of California under this agreement, for payment and reporting to the California
Franchise Tax Board, if Consultant does not qualify as: (1) a corporation with its principal
place of business in California, (2) an LLC or Partnership with a permanent place of business
in California, (3) a corporation/LLC or Partnership qualified to do business in California by
the Secretary of State, or (4) an individual with a permanent residence in the State of
California.

If Consultant does not qualify, County requires that a completed and signed Form 587 be
provided by the Consultant in order for payments to be made. If Consultant is qualified,
then the County requires a completed Form 590. Forms 587 and 590 remain valid for the
duration of the Agreement provided there is no material change in facts. By signing either
form, the Consultant agrees to promptly notify the County of any changes in the facts.
Forms should be sent to the County pursuant to Article 12. To reduce the amount
withheld, Consultant has the option to provide County with either a full or partial waiver
from the State of California.

3. Term of Agreement. The term of this Agreement shall be from the Effective Date until
November 28, 2026 unless terminated earlier in accordance with the provisions of Article 4
below.

4. Termination.

4.1 Termination Without Cause. Notwithstanding any other provision of this Agreement, at
any time and without cause, County shall have the right, in its sole discretion, to terminate
this Agreement by giving 5 days written notice to Consultant.

4.2 Termination for Cause. Notwithstanding any other provision of this Agreement, should
either party fail to perform any of its obligations hereunder, within the time and in the
manner herein provided, or otherwise violate any of the terms of this Agreement, either party
may immediately terminate this Agreement by giving either party written notice of such
termination, stating the reason for termination.

4.3 Delivery of Work Product and Final Payment Upon Termination.

In the event of termination, Consultant, within 14 days following the date of termination,
shall deliver to County all reports, original drawings, graphics, plans, studies, and other data
or documents, in whatever form or format, assembled or prepared by Consultant or
Consultant’s subcontractors, consultants, and other agents in connection with this Agreement
and shall submit to County an invoice showing the services performed, hours worked, and
copies of receipts for reimbursable expenses up to the date of termination.

4.4 Payment Upon Termination. Upon termination of this Agreement by County, Consultant
shall be entitled to receive as full payment for all services satisfactorily rendered and
reimbursable expenses properly incurred hereunder, an amount which bears the same ratio to
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the total payment specified in the Agreement as the services satisfactorily rendered hereunder
by Consultant bear to the total services otherwise required to be performed for such total
payment; provided, however, that if services which have been satisfactorily rendered are to
be paid on a per-hour or per-day basis, Consultant shall be entitled to receive as full payment
an amount equal to the number of hours or days actually worked prior to the termination
times the applicable rate; and further provided, however, that if County terminates the
Agreement for cause pursuant to Section 4.2, County shall deduct from such amount the
amount of damage, if any, sustained by County by virtue of the breach of the Agreement by
Consultant.

4.5 Authority to Terminate. The Board of Supervisors has the authority to terminate this
Agreement on behalf of the County. In addition, the Purchasing Agent or Sonoma County
Public Infrastructure Department Head, in consultation with County Counsel, shall have the
authority to terminate this Agreement on behalf of the County.

5. Indemnification.

Consultant agrees to accept all responsibility for loss or damage to any person or entity,
including County, and to defend, indemnify, hold harmless, and release County, its officers,
agents, and employees, from and against any actions, claims, damages, liabilities, disabilities, or
expenses, that may be asserted by any person or entity, including Consultant, that arise out of,
pertain to, or relate to Consultant’s or its agents’, employees’, contractors’, subcontractors’, or
invitees’ performance or obligations under this Agreement. Consultant agrees to provide a
complete defense for any claim or action brought against County based upon a claim relating to
such Consultant’s or its agents’, employees’, contractors’, subcontractors’, or invitees’
performance or obligations under this Agreement. Consultant’s obligations under this Section
apply whether or not there is concurrent or contributory negligence on County’s part, but to the
extent required by law, excluding liability due to County’s conduct. County shall have the right
to select its legal counsel at Consultant’s expense, subject to Consultant’s approval, which shall
not be unreasonably withheld. This indemnification obligation is not limited in any way by any
limitation on the amount or type of damages or compensation payable to or for Consultant or its
agents under workers' compensation acts, disability benefits acts, or other employee benefit acts.

6. Insurance. With respect to performance of work under this Agreement, Consultant shall
maintain and shall require all of its subcontractors, consultants, and other agents to maintain,
insurance as described in Exhibit C, which is attached hereto and incorporated herein by this
reference.

7. Prosecution of Work. Performance of the services hereunder shall be completed within the
time required herein, provided, however, that if the performance is delayed by earthquake, flood,
high water, or other Act of God or by strike, lockout, or similar labor disturbances, the time for
Consultant's performance of this Agreement shall be extended by a number of days equal to the
number of days Consultant has been delayed.

8. Extra or Changed Work. Extra or changed work or other changes to the Agreement may be
authorized only by written amendment to this Agreement, signed by both parties. Minor
changes, which do not exceed the delegated signature authority of the Department Head and
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which do not significantly change the scope of work or significantly lengthen time schedules
may be executed by the Department Head in a form approved by County Counsel. In addition,
the Department Head has authority to execute amendments to construction-related professional
services agreements in accordance with Resolution No. 20-0092. The Board of Supervisors may
be required to authorize all other extra or changed work. The parties expressly recognize that,
pursuant to Sonoma County Code Section 1-11, County personnel are without authorization to
order extra or changed work or waive Agreement requirements. Failure of Consultant to secure
such written authorization for extra or changed work shall constitute a waiver of any and all right
to adjustment in the Agreement price or Agreement time due to such unauthorized work and
thereafter Consultant shall be entitled to no compensation whatsoever for the performance of
such work. Consultant further expressly waives any and all right or remedy by way of restitution
and quantum meruit for any and all extra work performed without such express and prior written
authorization of the County.

9. Representations of Consultant.

9.1 Standard of Care. County has relied upon the professional ability and training of
Consultant as a material inducement to enter into this Agreement. Consultant hereby agrees
that all its work will be performed and that its operations shall be conducted in accordance
with generally accepted and applicable professional practices and standards as well as the
requirements of applicable federal, state and local laws, it being understood that acceptance
of Consultant's work by County shall not operate as a waiver or release.

9.2 Status of Consultant. The parties intend that Consultant, in performing the services
specified herein, shall act as an independent contractor and shall control the work and the
manner in which it is performed. Consultant is not to be considered an agent or employee of
County and is not entitled to participate in any pension plan, worker’s compensation plan,
insurance, bonus, or similar benefits County provides its employees. In the event County
exercises its right to terminate this Agreement pursuant to Article 4, above, Consultant
expressly agrees that it shall have no recourse or right of appeal under rules, regulations,
ordinances, or laws applicable to employees.

9.3 No Suspension or Debarment. Consultant warrants that it is not presently debarred,
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
participation in covered transactions by any federal department or agency. Consultant also
warrants that it is not suspended or debarred from receiving federal funds as listed in the List
of Parties Excluded from Federal Procurement or Non-procurement Programs issued by the
General Services Administration. If the Consultant becomes debarred, consultant has the
obligation to inform the County.

9.4 Taxes. Consultant agrees to file federal and state tax returns and pay all applicable taxes
on amounts paid pursuant to this Agreement and shall be solely liable and responsible to pay
such taxes and other obligations, including, but not limited to, state and federal income and
FICA taxes. Consultant agrees to indemnify and hold County harmless from any liability
which it may incur to the United States or to the State of California as a consequence of
Consultant's failure to pay, when due, all such taxes and obligations. In case County is
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audited for compliance regarding any withholding or other applicable taxes, Consultant
agrees to furnish County with proof of payment of taxes on these earnings.

9.5 Conflict of Interest.

A. Consultant covenants that it presently has no interest and that it will not acquire any
interest, direct or indirect, that represents a financial conflict of interest under state
law or that would otherwise conflict in any manner or degree with the performance of
its services hereunder. During the term of this Agreement, Consultant shall disclose
any financial, business, or other relationship with County that may have an impact
upon the outcome of this Agreement or any ensuing County construction project.
Consultant shall also list current clients who may have a financial interest in the
outcome of this Agreement or any ensuing County construction project.

B. Consultant certifies that it has disclosed to County any actual, apparent, or potential
conflicts of interest that may exist relative to the services to be provided pursuant to
this Agreement. Consultant agrees to advise County of any actual, apparent or
potential conflicts of interest that may develop subsequent to the date of execution of
this Agreement. Consultant further covenants that in the performance of this
Agreement no person having any such interests shall be employed. In addition, if
requested to do so by County, Consultant shall complete and file and shall require any
other person doing work under this Agreement to complete and file a “Statement of
Economic Interest” with County disclosing Consultant’s or such other person’s
financial interests.

9.6 Statutory Compliance/Living Wage Ordinance. Consultant agrees to comply with all
applicable federal, state and local laws, regulations, statutes and policies, including but not
limited to the County of Sonoma Living Wage Ordinance, applicable to the services provided
under this Agreement as they exist now and as they are changed, amended or modified
during the term of this Agreement. Without limiting the generality of the foregoing,
Consultant expressly acknowledges and agrees that this Agreement is subject to the
provisions of Article XX VI of Chapter 2 of the Sonoma County Code, requiring payment of
a living wage to covered employees. Noncompliance during the term of the Agreement will
be considered a material breach and may result in termination of the Agreement or pursuit of
other legal or administrative remedies.

9.7 Nondiscrimination. Without limiting any other provision hereunder, Consultant shall
comply with all applicable federal, state, and local laws, rules, and regulations in regard to
nondiscrimination in employment because of race, color, ancestry, national origin, religion,
sex, marital status, age, medical condition, pregnancy, disability, sexual orientation or other
prohibited basis, including without limitation, the County’s Non-Discrimination Policy. All
nondiscrimination rules or regulations required by law to be included in this Agreement are
incorporated herein by this reference.

9.8 AIDS Discrimination. Consultant agrees to comply with the provisions of Chapter 19,

Article II, of the Sonoma County Code prohibiting discrimination in housing, employment,
and services because of AIDS or HIV infection during the term of this Agreement and any

extensions of the term.
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9.9 Assignment of Rights. Consultant assigns to County all rights throughout the world in
perpetuity in the nature of copyright, trademark, patent, right to ideas, in and to all versions
of the plans and specifications, if any, now or later prepared by Consultant in connection
with this Agreement. Consultant agrees to take such actions as are necessary to protect the
rights assigned to County in this Agreement, and to refrain from taking any action which
would impair those rights. Consultant's responsibilities under this provision include, but are
not limited to, placing proper notice of copyright on all versions of the plans and
specifications as County may direct, and refraining from disclosing any versions of the plans
and specifications to any third party without first obtaining written permission of County.
Consultant shall not use or permit another to use the plans and specifications in connection
with this or any other project without first obtaining written permission of County.

9.10 Ownership and Disclosure of Work Product. All reports, original drawings, graphics,
plans, studies, and other data or documents (“documents”), in whatever form or format,
assembled or prepared by Consultant or Consultant’s subcontractors, consultants, and other
agents in connection with this Agreement shall be the property of County. County is granted
a perpetual license to use the documents solely on this project and County will indemnify and
hold harmless Consultant from any claims or liability arising from County’s use of the
documents on any other project or any changes to the documents made by or on behalf of
County. County shall be entitled to immediate possession of such documents upon
completion of the work pursuant to this Agreement. Upon expiration or termination of this
Agreement, Consultant shall promptly deliver to County all such documents, which have not
already been provided to County in such form or format, as County deems appropriate.

9.11 Authority. The undersigned hereby represents and warrants that he or she has authority
to execute and deliver this Agreement on behalf of Consultant.

9.12 Prevailing Wage
A. For all work constituting “public works” under the California Labor Code and

applicable regulations. Consultant and any subcontractors shall not be qualified to bid
on, be listed in a bid proposal, subject to the requirements of Section 4104 of the
Public Contract Code, or engage in the performance of any contract for public work,
unless currently registered with the Department of Industrial Relations (DIR)
pursuant to Labor Code §1725.5. Registration with the DIR must be maintained
throughout the entire term of this Agreement, including any subsequent amendments.

B. Consultant shall comply with all applicable provisions of the California Labor Code
regarding prevailing wages. Consultant shall pay to persons performing services
hereunder amounts no less than the general prevailing rate of per diem wages for (1)
work of a similar character in the locality in which the work is performed and (2)
legal holiday and overtime work in said locality. The per diem wages shall be an
amount equal to or more than the stipulated rates contained in a schedule that has
been ascertained and determined by the Director of the State Department of Industrial
Relations and County to be the general prevailing rate of per diem wages for each
craft or type of workman or mechanic needed to execute this Agreement. Consultant
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shall also cause a copy of this determination of the prevailing rate of per diem wages
to be posted at each site work is being performed. Copies of the prevailing wage rate
of per diem wages are on file at the County Public Infrastructure Department and will
be made available to any person upon request.General Prevailing Wage Rate
Determinations applicable may also be obtained from the Department of Industrial
Relations Internet site at http://www.dir.ca.gov. Consultant shall post (or cause the
posting of) all required notices, including those required pursuant to 8 CCR 16451,
and shall make them available to any interested party upon request.

D. Subcontracts. Consultant shall comply with and/or cause compliance with all
requirements specified in Labor Code Sections 1776(g), 1777.5, 1810, 1813, and
1860, including all requirements to insert required provisions in subcontracts and
other third party contracts including provision that the contractor or subcontractor
shall pay persons performing labor or rendering service under contract or subcontract
or other arrangement not less than the general prevailing rate of per diem wages for
work of a similar character in the locality in which the work is performed, and not
less than the general prevailing rate of per diem wages for holiday and overtime work
fixed in the Labor Code. Pursuant to Labor Code Section 1775(b)(1), Consultant shall
provide to each subcontractor a copy of Sections 1771, 1775, 1776, 1777.5, 1813 and
1815 of the Labor Code.

E. Compliance Monitoring and Registration: All work is subject to the requirements of
Title 8, Cal. Code of Regulations Div. 1, Chapter 8, Subchapter 4.5 (starting at 8§ CCR
§16450), including the requirement to furnish certified payroll records directly to the
Labor Commissioner and otherwise in compliance with 8 CCR §16461, and is subject
to compliance monitoring and enforcement by the Department of Industrial Relations.
Consultant shall furnish and shall require all subcontractors to furnish the records
specified in Labor Code section 1776 (e.g. electronic certified payroll records)
directly to the Labor Commissioner in a format prescribed by the Labor
Commissioner at least monthly (Labor Code 1771.4 (a)(3)).

F. Compliance With Law. In addition to the above, Consultant stipulates that it shall
comply with all applicable wage and hour laws, including without limitation Labor
Code Sections 1725.5, 1775, 1776, 1777.5 1813 and 1815 and California Code of
Regulations, Title 8, Section 16000, et seq.

G. Payroll Records.

1. Each Consultant and subconsultant shall keep accurate certified payroll
records and supporting documents as mandated by Labor Code § 1776 and 8
CCR § 16000, showing the name, address, social security number, work
classification, straight time and overtime hours worked each day and week,
and the actual per diem wages paid to each journeyman, apprentice, worker,
or other employee employed by the Consultant or subconsultant in connection
with the public work.

H. When prevailing wage requirements apply, Consultant is responsible for verifying
compliance with certified payroll requirements. All payroll record keeping,
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availability, certification, and confidentiality requirements set forth in Labor Code
section 1776 and 8 CCR sections 16400 et seq. shall be complied with. Accurate
records of the work performed, as set forth in Labor Code Section 1812, shall be
maintained. Invoice payment will not be made until the invoice is approved by
County.

I.  In accordance with California Labor Code section 3700, Consultant is required to
secure the payment of compensation of its employees and ensure the same by
subcontractors and other third parties. By signing this Agreement, Consultant
certifies awareness of the provisions of Section 3700 of the California Labor Code
which require every employer to be insured against liability for workers'
compensation or to undertake self-insurance in accordance with the provisions of that
code, and certifies they will comply (or cause compliance) with such provisions
before commencing any work.

J. Penalty.

1. Consultant and its subcontractors shall ensure that all workers who perform
work are paid not less than the prevailing rate of per diem wages as
determined by the Director of the California Department of Industrial
Relations (DIR). Two hundred dollars ($200) shall be forfeited as penalty for
each calendar day, or portion thereof, for each worker paid less than
applicable prevailing wage rates. Consultant acknowledges and will comply
with Labor Code section 1775.

K. Hours of Labor. Eight hours labor shall constitute a legal day’s work. Workers may
not work more than eight hours a day or 40 hours in any one calendar week, unless
compensated at not less than time and a half as set forth in Labor Code Section 1815
or as otherwise required by law. Twenty-five dollars ($25) shall be forfeited as
penalty for each worker employed in violation of the provisions of Labor Code
sections 1810 et seq.

L. Employment of Apprentices. With regard to this Agreement and any subcontract that
exceeds thirty thousand dollars ($30,000), Consultant and any such subcontractors
shall comply with all applicable requirements of Labor Code §§ 1777.5, 1777.6 and
1777.7 in the employment of apprentices.

9.13 Retention of Records/ Audit Consultant shall maintain and make available for
inspection all books, documents, papers, accounting records, and other evidence pertaining to
the performance of the Agreement, including but not limited to, the costs of administering the
Agreement. Consultant, including any of its agents or contracted third-party accountants,
shall make such workpapers and materials available at their respective offices at all
reasonable times during the Agreement period and for four (4) years from the date of final
payment under the Agreement. This Agreement may be subject to examination and audit,
including by the federal government and, in accordance with Government Code section
8546.7, the California State Auditor.
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9.14 Confidentiality. The project on which Consultant’s services and deliverables are to be
rendered is County’s proposed new Public Health Laboratory and Morgue facilities. Both
facilities are critical and sensitive public infrastructure. As such, certain information and
materials relating to the Project and the facilities is sensitive, restricted, confidential and/or
protected by law, regulation, or other public mandates, including under Department of
Homeland Security requirements. Accordingly, Consultant agrees to develop, maintain, and
preserve certain information, materials, and records relating to the Project and the facilities in
accordance with this Agreement. “Confidential Information” shall mean, individually and
collectively, all architectural, engineering, operational, and other materials, documentation,
and information of any kind whatsoever (including blueprints, plans, photos, systems,
materials, data, designs, specifications, techniques, research, development, technology,
know-how, improvements, maps, models, and technical drawings) which depict, reflect, or
pertain to the Project and/or any aspect of the facilities. Confidential Information shall also
include any item or information that is marked as confidential and provided by or on behalf
of the County.

Consultant shall handle and protect all Confidential Information to prevent any unauthorized
use, access, possession, and/or distribution thereof. All access, including electronic, to
Confidential Information shall also be restricted and protected in accordance with this
Agreement. Except as otherwise compelled by law, Consultant shall keep the Confidential
Information in strict confidence and not disclose such Confidential Information to any third
party or any other persons, except the responsible employees, agents, consultants, or
subcontractors of Consultant with a bona fide need to know or possess the Confidential
Information in order to accomplish the Purpose (“Representatives”), and provided that such
Representatives have been bound by a materially similar obligation of confidentiality with
respect to such Confidential Information as to this Agreement. Consultant shall use any
Confidential Information only for purposes of rendering services to County and as part of
delivering the Project. Any other use shall be only with the prior written consent of County.

Contractor certifies, warrants, and expressly acknowledges that:

1. These confidentiality provisions will not nullify or affect in any manner any other
agreement or future agreement that Contractor may have with any third party;

2. Its obligations hereunder are necessary and reasonable in order to protect County and
critical public needs, and acknowledges that monetary damages would be inadequate to
compensate County for any breach or threatened breach by Contractor; and

3. Any such breach or threatened breach will cause irreparable injury to County and that, in
addition to any other remedies that may be available, in law, in equity or otherwise,
County will be entitled to obtain injunctive relief against the threatened breach of this
Agreement or the continuation of any such breach, without the necessity of proving
actual damages.

9.15 Federal Provisions. Work under this Agreement will be funded by financial assistance
under the American Rescue Plan Act (ARPA). With regard to all such work, Consultant shall
comply and acknowledges compliance with the terms and conditions attached hereto as
Exhibit D incorporated herein by reference.
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10. Content Online Accessibility. County policy requires that all documents that may be
published to the Web meet accessibility standards to the greatest extent possible, and utilizing
available existing technologies.

10.1 Standards. All consultants responsible for preparing content intended for use or
publication on a County-managed or County-funded web site must comply with applicable
Federal accessibility standards established by 36 C.F.R. Section 1194, pursuant to Section
508 of the Rehabilitation Act of 1973, as amended (29 U.S.C. § 794(d)), the County’s Web
Standards & Guidelines located at https://sonomacounty.ca.gov/Services/Web-Standards-
and-Guidelines/, and the County’s Web Site Accessibility Policy located at
https://sonomacounty.ca.gov/CAO/Administrative-Policies/9-3-Website-Accessibility-

Policy/.

10.2 Alternate Format: When it is strictly impossible due to the unavailability of
technologies required to produce an accessible document, Consultant shall identify the
anticipated accessibility deficiency prior to commencement of any work to produce such
deliverables. Consultant agrees to cooperate with County staff in the development of
alternate document formats to maximize the facilitative features of the impacted
document(s), e.g. embedding the document with alt-tags that describe complex data/tables.

10.3 Noncompliant Materials; Obligation to Cure. Remediation of any materials that do not
comply with County’s Web Site Accessibility Policy shall be the responsibility of
Consultant. If County, in its sole and absolute discretion, determines that any deliverable
intended for use or publication on any County-managed or County-funded Web site does
not comply with County Accessibility Standards, County will promptly inform Consultant
in writing. Upon such notice, Consultant shall, without charge to County, repair or replace
the non-compliant materials within such period of time as specified by County in writing. If
the required repair or replacement is not completed within the time specified, County shall
have the right to do any or all of the following, without prejudice to County’s right to
pursue any and all other remedies at law or in equity:

a. Cancel any delivery or task order;

b. Terminate this Agreement pursuant to the provisions of Article 4;
and/or

c. Inthe case of custom EIT developed by Consultant for County,
County may have any necessary changes or repairs performed by
itself or by another contractor. In such event, contractor shall be
liable for all expenses incurred by County in connection with such
changes or repairs.

11. Demand for Assurance. Each party to this Agreement undertakes the obligation that the
other's expectation of receiving due performance will not be impaired. When reasonable grounds
for insecurity arise with respect to the performance of either party, the other may in writing
demand adequate assurance of due performance and until such assurance is received may, if
commercially reasonable, suspend any performance for which the agreed return has not been
received. "Commercially reasonable" includes not only the conduct of a party with respect to
performance under this Agreement, but also conduct with respect to other agreements with
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parties to this Agreement or others. After receipt of a justified demand, failure to provide within
a reasonable time, but not exceeding thirty (30) days, such assurance of due performance as is
adequate under the circumstances of the particular case is a repudiation of this Agreement.
Acceptance of any improper delivery, service, or payment does not prejudice the aggrieved
party's right to demand adequate assurance of future performance. Nothing in this Article limits
County’s right to terminate this Agreement pursuant to Article 4.

12. Assignment and Delegation. Neither party hereto shall assign, delegate, sublet, or transfer
any interest in or duty under this Agreement without the prior written consent of the other, and
no such transfer shall be of any force or effect whatsoever unless and until the other party shall
have so consented.

13. Method and Place of Giving Notice, Submitting Bills and Making Payments. All notices,
bills, and payments shall be made in writing and shall be given by personal delivery or by U.S.
Mail or courier service. Notices, bills, and payments shall be addressed as follows:

TO: COUNTY: Sonoma County Public Infrastructure
Attn: Senior Capital Projects Manager
2300 County Center Drive, Suite A220
Santa Rosa, CA 95403

TO: CONSULTANT: Griffin Structures, Inc.
Contact: Jon Hughes
Contact Info:
1 Technology Dr. Suite 1829
Irvine, CA 92618
Phone: (949) 497-900 x 208
jhughes@griffinstructures.com

When a notice, bill or payment is given by a generally recognized overnight courier service, the
notice, bill or payment shall be deemed received on the next business day. When a copy of a
notice, bill or payment is sent by facsimile or email, the notice, bill or payment shall be deemed
received upon transmission as long as (1) the original copy of the notice, bill or payment is
promptly deposited in the U.S. mail and postmarked on the date of the facsimile or email (for a
payment, on or before the due date), (2) the sender has a written confirmation of the facsimile
transmission or email, and (3) the facsimile or email is transmitted before 5 p.m. (recipient’s
time). In all other instances, notices, bills and payments shall be effective upon receipt by the
recipient. Changes may be made in the names and addresses of the person to whom notices are
to be given by giving notice pursuant to this paragraph.

14. Miscellaneous Provisions.
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14.1 No Waiver of Breach. The waiver by County of any breach of any term or promise
contained in this Agreement shall not be deemed to be a waiver of such term or provision or
any subsequent breach of the same or any other term or promise contained in this Agreement.

14.2 Construction. To the fullest extent allowed by law, the provisions of this Agreement
shall be construed and given effect in a manner that avoids any violation of statute,
ordinance, regulation, or law. The parties covenant and agree that in the event that any
provision of this Agreement is held by a court of competent jurisdiction to be invalid, void,
or unenforceable, the remainder of the provisions hereof shall remain in full force and effect
and shall in no way be affected, impaired, or invalidated thereby. Consultant and County
acknowledge that they have each contributed to the making of this Agreement and that, in the
event of a dispute over the interpretation of this Agreement, the language of the Agreement
will not be construed against one party in favor of the other. Consultant and County
acknowledge that they have each had an adequate opportunity to consult with counsel in the
negotiation and preparation of this Agreement.

14.3 Consent. Wherever in this Agreement the consent or approval of one party is required
to an act of the other party, such consent or approval shall not be unreasonably withheld or
delayed.

14.4 No Third-Party Beneficiaries. Nothing contained in this Agreement shall be construed
to create and the parties do not intend to create any rights in third parties.

14.5 Applicable Law and Forum. This Agreement shall be construed and interpreted
according to the substantive law of California, regardless of the law of conflicts to the
contrary in any jurisdiction. Any action to enforce the terms of this Agreement or for the
breach thereof shall be brought and tried in Santa Rosa or the forum nearest to the city of
Santa Rosa, in the County of Sonoma.

14.6 Captions. The captions in this Agreement are solely for convenience of reference. They
are not a part of this Agreement and shall have no effect on its construction or interpretation.

14.7 Merger. This writing is intended both as the final expression of the Agreement between
the parties hereto with respect to the included terms and as a complete and exclusive
statement of the terms of the Agreement, pursuant to Code of Civil Procedure Section 1856.
No modification of this Agreement shall be effective unless and until such modification is
evidenced by a writing signed by both parties.

14.8. Survival of Terms. All express representations, waivers, indemnifications, and
limitations of liability included in this Agreement will survive its completion or termination
for any reason.

14.9 Time of Essence. Time is and shall be of the essence of this Agreement and every
provision hereof.
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14.10. Counterpart; Electronic Signatures. The parties agree that this Agreement may be
executed in two or more counterparts, each of which shall be deemed an original, and together
which when executed by the requisite parties shall be deemed to be a complete original
agreement. Counterparts may be delivered via facsimile, electronic mail (including PDF) or other
transmission method, and any counterpart so delivered shall be deemed to have been duly and
validly delivered, be valid and effective for all purposes, and shall have the same legal force and
effect as an original document. This Agreement, and any counterpart, may be electronically
signed by each or any of the parties through the use of any commercially available digital and/or
electronic signature software or other electronic signature method in compliance with the U.S.
federal ESIGN Act of 2000, California’s Uniform Electronic Transactions Act (Cal. Civil Code §
1633.1 et seq.), or other applicable law. By its use of any electronic signature below, the signing
party agrees to have conducted this transaction and to execution of this Agreement by electronic
means.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective
Date.

CONSULTANT: COUNTY: COUNTY OF SONOMA

CERTIFICATES OF
INSURANCE REVIEWED, ON
FILE, AND RECOMMENDED

By: FOR APPROVAL:
Name:
Title: By:
Date: Department Director or Designee
Date

APPROVED AS TO FORM FOR

COUNTY:
By:
County Counsel
Date:
APPROVED AS TO
SUBSTANCE AND EXECUTED
BY:
By:
Johannes Hoevertsz
Director, Public Infrastructure
Date:
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Exhibit A
-Scope-

Owner’s Representative/Project Manager (“Consultant”) services for the Public Health
Laboratory-Morgue project shall include but are not limited to the following:

e Communication with all stakeholders

e Project coordination through all stages of the project from design, through
facilities relocation/move & occupancy

e Be principally responsible for regular and as-needed communication,

coordination, and management of County’s Construction Manager at Risk

(CMAR) for the project

Dispute Resolution and Support

Project oversight including document and financial control and reporting.

Constructability Review

Construction Resident Engineer and Inspection

QA/QC Contract Administration Documents

Consultant will serve as the County’s representative and manager throughout this project,
for all project stages and phases as elected by County.

Only Stage 1 (CMAR Solicitation And Design Management) and Stage 2 (CMAR
Guaranteed Maximum Price (GMP) Negotiations And Design Management) are
guaranteed. All other Stages and optional scopes are not guaranteed and are subject to
County election to proceed. If County elects to proceed with such Stages or scopes,
County will issue Consultant a written task order setting forth such scope and any other
terms or conditions as applicable.

STAGE 1. CMAR Solicitation And Design Management - Guaranteed Scope
Estimated time: 5 months, commencing January 2024

Task 1.1 - Project Assessment & Team Assembly
Consultant will act as the County’s representative and manager throughout the CMAR
Solicitation. The scope of Stage 1 includes coordinating and acting as a single point of
contact for stakeholders including County, Designer, CMAR, and the public.

The term of the County’s leases of the land occupied by the existing Public Health Lab
and Morgue expires on December 23, 2026. Completion and occupancy of the new
building must be achieved prior to this date. This project requires proactive schedule
management and maintenance by the Consultant. The activities required to successfully
meet this timeline include:

e Review and validation of designer’s monthly progress schedule and proposed
deliverables

e Active management of schedule including identification or potential delays/time
challenges
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Assist with the development of CMAR Request for Qualifications and Proposals
Assist the County with solicitation and award of CMAR

Task 1.1 Deliverables, but not limited to:

Solicitations & procurement documentations needed for the services needed to
complete the construction

Monthly Schedule Status Reports

As needed reports and analysis on schedule changes or challenges

Task 1.2 - Design Management

Consultant shall provide comprehensive project management that includes but is not
limited to:

Coordinating and acting as a single point of contact for stakeholders including
County, Designer, CMAR, and the public

Providing regular written reports to the County

Maintaining comprehensive project documentation and making it available to the
County upon request

Assist in establishing processes and procedures for successful project
implementation and completion

Act as subject matter expert for CMAR projects and provide expert advice to
County upon request

Communication with stakeholders including conducting regular progress
meetings

Task 1.2 Deliverables, but not limited to:

Monthly progress report including budget, progress, and outstanding
issues/concerns

Electronic records of project correspondence

Meeting agendas and minutes

Task 1.3 - Constructability Review

In addition to a formal constructability review, Consultant will be required to perform
constructability analysis throughout the design process and keep a log of identified issues
and their resolution.

Ongoing constructability review of design documents as project is developed
Formal constructability review of final design documents

Provide expert advice on potential impacts of construction measures and review
comments by CMAR or the architectural and engineering teams

Track plan review comments by participating County agencies and ensure
resolution

Review CMAR’s Value Engineering measures

Task 1.3 Deliverables, but not limited to:

Constructability review of final design
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e Recording of constructability workshops
e All other constructability review documentation

Task 1.4 - Budgeting/Cost Estimating/Cost Control Tasks
Consultant will support County staff through budget analysis, cost estimating, and
providing documentary back-up for project costs such as progress payments.

e Project Cost Projections

Task 1.4 Deliverables. but not limited to:
e Cost Reports

Task 1.5 — Coordinate with Relevant Regulatory Agencies
Consultant shall ensure coordination with Relevant Regulatory Agencies that includes but
is not limited to:

e Interact and collaborate with relevant government bodies, departments, or

organizations enforcing regulations

Ensure compliance with established laws, guidelines, and requirements

Assist in obtaining necessary permits, approvals, or clearances

Maintain open communication with regulatory agencies

Assist in addressing any regulatory concerns or updates during the project

Provide input regarding Public Contract Code and other project delivery

considerations, with County as final authority on all legal compliance.

e Observations and enforcement of CMAR to safety standards, ultimate
responsibility for safety to rest on the CMAR and its contractor(s).

e Facilitate the successful execution of projects within the specified regulatory
framework

STAGE 2. CMAR Guaranteed Maximum Price (GMP) Negotiations And Design
Management - Guaranteed Scope
Estimated time: 7 months, commencing June 2024

Stage 2 Tasks will involve the following tasks, which may be initiated and progress
individually or in conjunction with other Stage 2 Tasks, as determined by County.

Task 2.1 — Construction Phase 1 Negotiation and Award

Consultant will serve as the County’s representative and manager throughout CMAR
negotiations for Construction Phase 1. Construction Phase 1 includes, but is not limited to
Demolition, Grading, & Underground for the Project.

Task 2.1 Deliverables, but not limited to:

e Oversight, coordination, and distribution of construction documents (said
construction documents to be prepared by third-party architects and engineers
retained separately by County) to be issued for bidding by CMAR and its trade
contractors.
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e Draft form of Cost Plus - Guaranteed Maximum Price contract for County review
and approval, with ultimate responsibility for legal advice and acceptance to rest
on the County.

e Cost adjustments, comments, revisions, and proposed alternate language as may
arise based on negotiations with CMAR, subject to final County decision and
authority.

Task 2.2 — Construction Phase 2 Negotiation and Award

Consultant will serve as the County’s representative and manager throughout CMAR
negotiations for Construction Phase 2. Construction Phase 2 includes, but is not limited to
Structural, Core, & Shell for the Project.

Task 2.2 Deliverables, but not limited to:

e Oversight, coordination, and distribution of construction documents (said
construction documents to be prepared by third-party architects and engineers
retained separately by County) to be issued for bidding by CMAR and its trade
contractors.

e Cost adjustments, comments, revisions, and proposed alternate language as may
arise based on negotiations with CMAR, subject to final County decision and
authority.

Task 2.3 - Construction Phase 3 Interiors and Landscaping

Consultant will serve as the County’s representative and manager throughout CMAR
negotiations for Construction Phase 3. Phase 3 includes, but is not limited to, interiors
and landscaping for the Project.

Task 2.3 Deliverables, but not limited to:

Oversight, coordination, and distribution of construction documents (said
construction documents to be prepared by third-party architects and engineers
retained separately by County) to be issued for bidding by CMAR and its trade
contractors.

e Cost adjustments, comments, revisions, and proposed alternate language as may
arise based on negotiations with CMAR, subject to final County decision and
authority.

Task 2.4 - Project Management
Consultant shall provide comprehensive project management that includes but is not
limited to:

e Coordinating and acting as a single point of contact for stakeholders including
County, Designer, CMAR, and the public
e Providing regular written reports to the County
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e Maintaining comprehensive project documentation and making it available to the
County upon request

e Assist in establishing processes and procedures for successful project
implementation and completion

e Act as subject matter expert for CMAR projects and provide expert advice to
County upon request. Ultimate authority on all legal matters to rest on County
legal counsel.

e Communication with stakeholders including conducting regular progress
meetings

Task 2.4 Deliverables, but not limited to:
e Monthly progress report including budget, progress, and outstanding
issues/concerns
e Electronic records of project correspondence
e Meeting agendas and minutes

Task 2.5 — Constructability Review
In addition to a formal constructability review, Consultant will be required to perform
constructability analysis throughout the design process and keep a log of identified issues
and their resolution.

1. Review all shop drawings and other submittals, for completeness. Final
acceptance of all submittals and shop drawings shall rest on the Architect of
Record.

2. Review accuracy of record drawings

Participate in and record constructability workshops, reviews, and deliverables

[98)

Task 2.5 Deliverables, but not limited to:
e (Constructability review notes /report of final design

Task 2.6 — Coordinate with Relevant Regulatory Agencies
Consultant shall ensure coordination with Relevant Regulatory Agencies that includes but
is not limited to:

e Interact and collaborate with relevant government bodies, departments, or
organizations enforcing regulations.

e Coordinate compliance with established codes, guidelines, and requirements, with

ultimate authority for all compliance resting on the authority having jurisdiction.

Asist in obtaining necessary permits, approvals, or clearances.

Maintain open communication with regulatory agencies.

Assist in addressing any regulatory concerns or updates during the project.

Ensure legal compliance and adherence to safety standards.

Facilitate the successful execution of projects within the specified regulatory

framework
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Task 2.7 — Verify CMAR GMP Against Estimator Unit Pricing
Consultant will support County staff through budget analysis, and providing documentary
back-up for project costs such as progress payments.

e Project Cost Projections

Task 2.7 Deliverables, but not limited to:

1. Budget impacts from Change Orders (COs) and cost negotiations
2. Review and analysis of trade package costs

3. Analysis and support for monthly payments

4. Documentary support for monthly contractor progress payments

STAGE 3.  Construction Non-Guaranteed Scope
Estimated time: 21 months, commencing October 2024

*NOTE: This is a Non-Guaranteed Scope*

Task 3.01 — Project Management
Consultant shall assist and coordinate implementation of the construction process by the
CMAR:

Task 3.1 - Preconstruction Meeting

Task 3.2 - Project Communication Coordination

Task 3.3 - Chair Meetings and Produce Meeting Minutes
Task 3.4 - Schedule Enforcement

Task 3.5 - RFI’s Coordination

Task 3.6 - Submittal Coordination

Task 3.7 - Change Order Review & Recommendations
Task 3.8 - Monthly Pay Application Review and Processing
Task 3.9 - Issue Resolutions

Task 3.10 - Field Coordination & Issue Resolutions

Task 3.11 - Utility Coordination

Task 3.12 - Quality Assurance

Task 3.13 - Photographic Documentation

Task 3.14 - SWPPP Enforcement

Task 3.15 - Safety Observation and Recommendations
Task 3.16 - County and/ or City Communication and Reporting
Task 3.17 - Support Staff in Drafting Staff Reports

Task 3.18 - Enforce CMAR Daily Reporting

Task 3.19 - Communicate with Stakeholders and Neighboring Neighbors
Task 3.20 - Risk Management

Task 3.21 - Enforcement of County’s Contract Prerogatives

Task 3.01 Deliverables, but not limited to:
e Comprehensive project records including but not limited to: Progress Reports,
Requests for Information (RFIs), Submittals, Proposed Change Orders (PCOs),
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Change Orders (CO), Change Order Requests (CORs), Correction Notices, Non-
conforming Work Reports, warranty issues, etc.
e Risk Management “Cause and Action” log

Task 3.02 - Project Scheduling/Schedule Control Tasks
Completion and occupancy of the new facility must be achieved before or by the
deadline. This project requires proactive schedule management and maintenance by the
Consultant. The activities required to successfully meet this timeline include:

e Review and analysis of contractor’s schedule and Critical Path Method
e Active management of schedule including identification or potential delays/time
challenges

Task 3.02 Deliverables, but not limited to:
e Monthly Schedule Status Reports
e Asneeded reports and analysis on schedule changes or challenges

Task 3.03 — Contractor Mobilization and Site Utilization Planning
Consultant shall be responsible for initiating and organizing the deployment of
contractors and their resources to the project site and strategically planning and
optimizing the use of the project site for efficient and effective project execution.

e Coordinating with contractors to ensure timely arrival and setup at the project
location.

e Verifying that contractors have the necessary equipment, personnel, and materials
for the project.

e Addressing any logistical issues that may arise during the mobilization phase.

e Assessing the layout and characteristics of the site to determine the most practical
use of space.

e (ollaborating with various stakeholders to understand project requirements and
constraints.

e Developing a comprehensive plan for the arrangement of equipment, temporary
facilities, and work zones to maximize productivity.

e Considering safety protocols and environmental considerations in the planning
process.

e Adjusting plans as needed based on project progress, unforeseen challenges, or
changes in requirements.

STAGE 4.  Project Closeout & Commissioning
Estimated time: 1 month, commencing July 2026

*NOTE: This is a Non-Guaranteed Scope*

This phase involves the completion of commissioning activities, which verify that
systems and components function according to specifications. Key tasks include
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finalizing documentation, conducting quality assessments, obtaining necessary approvals,
and transferring project deliverables to the client.

Project Closeout & Commissioning ensures that all project requirements are met,
stakeholders are satisfied, and relevant parties are prepared to assume responsibility for
the project's ongoing operations. The activities required to successfully meet this timeline
include:

Task 4.1 Support in Commissioning

Task 4.2 Punch List Management and Oversight

Task 4.3 Resolution of Final Change Orders

Task 4.4 Issuance of Substantial Completion

Task 4.5 Transfer of Project Documentation

Task 4.6 Transfer of Operations Manuals and Warrants

Task 4 Deliverables, but not limited to:

e Compilation of all project close-out documents including but not limited to
manuals, warranty documents, training logs, as built/record drawings, etc.

e All Contract Documents including payment support and records to conclude the
project closeout.

e Post-construction support

Stage S. Move In
Estimated time: 1 month, commencing September 2026

*NOTE: This is a Non-Guaranteed Scope*

Task 5 - Support County Move-In Process
Consultant will provide support in assisting the County move in and operationalization of
the new facilities, which may include managing a third-party Move-In Consultant.

Task 5 Deliverables, but not limited to:
e Logistic analysis and schedule of moving, storing items for the facilities
relocation
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Exhibit B

-Budget-
Hourly Billing Rates
Title 2023 2024 2025 2026
President* $265/ hr $265/hr | $280/ hr | $295/ hr
Principal In Charge $255/ hr $255/hr | $270/hr | $285/ hr
Project Manager $250/ hr $250/ hr | $265/hr | $280/ hr
Construction Manager $240/ hr $250/ hr | $265/hr | $280/ hr
Constructability Review/ Back Up | $250/ hr $240/ hr | $250/hr | $260/ hr
OR/PM
Constructability Review $240/ hr $240/ hr | $250/hr | $260/ hr
Constructability Review $240/ hr $265/hr | $280/hr | $295/ hr
* President shall work on the project at least 225 hours for free.
Not To Exceed Cost
STAGE 1. CMAR Solicitation And Design Management - $71.500
Guaranteed Scope
STAGE 2.  CMAR Guaranteed Maximum Price (GMP) Negotiations | $64.700
And Design Management - Guaranteed Scope
STAGE 3.  Construction - Non-Guaranteed Scope $850,650
STAGE 4.  Project Closeout & Commissioning - Non-Guaranteed $42.050
Scope
STAGE 5. Move In - Non-Guaranteed Scope $70.100
Grand Total Not To Exceed | 1,099,000

Optional Service: Full Time Construction Management Not to Exceed $ 221,000.
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Exhibit C
-Insurance-

With respect to performance of work under this Agreement, Consultant shall maintain and shall
require all of its subcontractors, consultants, and other agents to maintain insurance as described
below unless such insurance has been expressly waived by the attachment of a Waiver of
Insurance Requirements. Any requirement for insurance to be maintained after completion of the
work shall survive this Agreement.

County reserves the right to review any and all of the required insurance policies and/or
endorsements, but has no obligation to do so. Failure to demand evidence of full compliance with
the insurance requirements set forth in this Agreement or failure to identify any insurance
deficiency shall not relieve Consultant from, nor be construed or deemed a waiver of, its
obligation to maintain the required insurance at all times during the performance of this
Agreement.

1. Workers Compensation and Employers Liability Insurance

a. Required if Consultant has employees as defined by the Labor Code of the State of
California.

b. Workers Compensation insurance with statutory limits as required by the Labor Code of
the State of California.

¢. Employers Liability with minimum limits of $1,000,000 per Accident; $1,000,000 Disease
per employee; $1,000,000 Disease per policy.

d. Required Evidence of Insurance: Certificate of Insurance.

If Consultant currently has no employees as defined by the Labor Code of the State of
California, Consultant agrees to obtain the above-specified Workers Compensation and
Employers Liability insurance should employees be engaged during the term of this
Agreement or any extensions of the term.

2. General Liability Insurance

a. Commercial General Liability Insurance on a standard occurrence form, no less broad than
Insurance Services Office (ISO) form CG 00 01.

b. Minimum Limits: $1,000,000 per Occurrence; $2,000,000 General Aggregate; $2,000,000
Products/Completed Operations Aggregate. The required limits may be provided by a
combination of General Liability Insurance and Commercial Excess or Commercial
Umbrella Liability Insurance. If Consultant maintains higher limits than the specified
minimum limits, County requires and shall be entitled to coverage for the higher limits
maintained by Consultant.

¢. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If
the deductible or self-insured retention exceeds $100,000 it must be approved in advance
by County. Consultant is responsible for any deductible or self-insured retention and shall
fund it upon County’s written request, regardless of whether Consultant has a claim against
the insurance or is named as a party in any action involving the County.

d. The County of Sonoma, its Officers, Agents and Employees
shall be endorsed as additional insureds for liability arising out of operations by or on
behalf of the Consultant in the performance of this Agreement.

e. The insurance provided to the additional insureds shall be primary to, and non-contributory
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g.

h.

with, any insurance or self-insurance program maintained by them.

The policy definition of “insured contract” shall include assumptions of liability arising
out of both ongoing operations and the products-completed operations hazard (broad form
contractual liability coverage including the “f” definition of insured contract in ISO form
CG 00 01, or equivalent).

The policy shall cover inter-insured suits between the additional insureds and Consultant
and include a “separation of insureds” or “severability” clause which treats each insured
separately.

Required Evidence of Insurance:

i. Certificate of Insurance.

3. Automobile Liability Insurance

a.

C.

Minimum Limit: $1,000,000 combined single limit per accident. The required limits may
be provided by a combination of Automobile Liability Insurance and Commercial Excess
or Commercial Umbrella Liability Insurance.

Insurance shall cover all owned autos. If Consultant currently owns no autos, Consultant
agrees to obtain such insurance should any autos be acquired during the term of this
Agreement or any extensions of the term.

Insurance shall cover hired and non-owned autos.

d. Required Evidence of Insurance: Certificate of Insurance.

4. Professional Liability/Errors and Omissions Insurance

a.
b.

Minimum Limit: $1,000,000 per claim or per occurrence.

Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If
the deductible or self-insured retention exceeds $100,000 it must be approved in advance
by County.

If the insurance is on a Claims-Made basis, the retroactive date shall be no later than the
commencement of the work.

Coverage applicable to the work performed under this Agreement shall be continued for two
(2) years after completion of the work. Such continuation coverage may be provided by one
of the following: (1) renewal of the existing policy; (2) an extended reporting period
endorsement; or (3) replacement insurance with a retroactive date no later than the
commencement of the work under this Agreement.

Required Evidence of Insurance: Certificate of Insurance specifying the limits and the
claims-made retroactive date.

5. Standards for Insurance Companies
Insurers, other than the California State Compensation Insurance Fund, shall have an A.M.
Best's rating of at least A:VII.

6. Documentation

a.

b.

The Certificate of Insurance must include the following reference: Owner’s
Representative - Public Health Lab/ Morgue Facilities Project, Contract # 3315.

All required Evidence of Insurance shall be submitted prior to the execution of this
Agreement. Consultant agrees to maintain current Evidence of Insurance on file with
County for the entire term of this Agreement and any additional periods if specified in
Sections 1 — 4 above.

The name and address for Additional Insured endorsements and Certificates of Insurance
is:

Department of Public Infrastructure
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County of Sonoma
2300 County Center Drive, Suite A220
Santa Rosa, CA 95403

d. Required Evidence of Insurance shall be submitted for any renewal or replacement of a
policy that already exists, at least ten (10) days before expiration or other termination of
the existing policy.

e. Consultant shall provide immediate written notice if: (1) any of the required insurance
policies is terminated; (2) the limits of any of the required policies are reduced; or (3) the
deductible or self-insured retention is increased.

f. Upon written request, certified copies of required insurance policies must be provided
within thirty (30) days.

7. Policy Obligations
Consultant's indemnity and other obligations shall not be limited by the foregoing insurance
requirements.

8. Material Breach
If Consultant fails to maintain insurance which is required pursuant to this Agreement, it shall
be deemed a material breach of this Agreement. County, at its sole option, may terminate this
Agreement and obtain damages from Consultant resulting from said breach. Alternatively,
County may purchase the required insurance, and without further notice to Consultant,
County may deduct from sums due to Consultant any premium costs advanced by County for
such insurance. These remedies shall be in addition to any other remedies available to
County.
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Exhibit D

ARPA / CSLFRF TERMS AND CONDITIONS
v. 12/12/23

1. DEFINITIONS

1.1 Government means the United States of America and any executive department or
agency thereof.

1.2 Treasury means the Department of the Treasury of the United States of America.

1.3 ARPA means the American Rescue Plan Act (Pub. L. No. 117-2 (Mar. 11, 2021))
(codified at Section 601 et seq. of Title VI of the Social Security Act) and related
funding and financial assistance programs, including the Coronavirus State Fiscal
Recovery Fund (CSFRF) and Coronavirus Local Fiscal Recovery Fund (CLFRF),
collectively referred to as the Coronavirus State and Local Fiscal Recovery Funds
(CSLFRF) and federal Assistance Listing CFDA 21.027.

1.4 Third Party Subcontract means a subcontract at any tier entered into by
Contractor or any subconsultant or subcontractor, financed in whole or in part with
federal assistance, including ARPA funds under the Agreement.

1.5 For purposes of this Exhibit, Contractor shall also mean the Contractor,
Subrecipient, Consultant, or other party to the subject Agreement with the County,
and may be referred to as such.

1.6 Agreement means that certain Agreement between the County of Sonoma
(“County”) and Contractor, and to which this Exhibit is made a part.

As a condition of the Agreement and of the ARPA funding under this Agreement,
Contractor shall comply as follows:

2.  GENERAL REQUIREMENTS

2.1 Contractor shall at all times comply with all applicable federal laws, regulations,
executive orders, Office of Budget and Management circulars, Treasury policies,
procedures, and directives, and program or grant conditions (as may be amended or
promulgated from time to time), including but not limited to those requirements of 2
C.F.R." Part 200, and its Subparts B-General Provisions, C-Pre-Federal Award
Requirements and Contents of Federal Awards, D-Post Federal Award
Requirements, E-Cost Principles, and F-Audit Requirements; and including the Age
Discrimination Act of 1975; the Americans with Disabilities Act of 1990, the Civil
Rights Act of 1964 (Title VI); the Civil Rights Act of 1968 (Title VIII); the Drug-
Free Workplace Act of 1988; the Drug Abuse Office and Treatment Act of 1972;
the Comprehensive Alcohol Abuse and Alcoholism Prevention, Treatment and
Rehabilitation Act of 1970; the Public Health Service Act of 1912; the Education
Amendments of 1972 (Title 1X); the Equal Opportunity in Education Act; the
Energy Policy and Conservation Act; the False Claims Act; the Hotel and Motel
Fire Safety Act of 1990; the National Environmental Policy Act; the Rehabilitation
Act of 1973; the Whistleblower Protection Act (including 41 USC 4712); the Hatch

! Code of Federal Regulations (“CFR”).
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Act (5 U.S.C.2 1501 et seq.); and all related and Treasury-mandated federal
regulations, including 31 CFR Part 35.

2.2 Whether or not expressly set forth herein, all contractual provisions and grant
conditions or assurances required by Treasury (including as may be amended or
promulgated from time to time) are hereby incorporated by reference. This
Agreement may be amended to further incorporate and expressly state new, revised,
and or subsequent contractual provisions or grant conditions as may be required by
ARPA and/or Treasury. In the event of any conflict between any provision of this
Agreement, this Exhibit, or any federal or Treasury term, condition, or requirement,
the stricter standard shall apply. Contractor shall refer any inconsistency or
perceived inconsistency between this Agreement and any federal requirement to
County for guidance. Contractor shall not perform any act, fail to perform any act,
or refuse to comply with any requests that would cause County to be in violation of
any federal, ARPA, or Treasury term, condition, or requirement.

2.3 The Government shall enjoy the right to seek judicial enforcement of any law,
regulation, condition, or provision stated herein.

2.4 Contractor shall attach and apply all terms and conditions stated herein to all
Third Party Subcontracts and shall require that all subcontractors of all tiers
comply with and attach and apply these terms and conditions as to their
subcontracts at all levels. The provisions shall not be modified, except to identify
the subcontractor who will be subject thereto.

3.  FURTHER ARPA REQUIREMENTS

3.1 Contractor acknowledges that all or part of this Agreement will be funded with
ARPA financial assistance.

3.2 Contractor shall comply with, and shall not cause the County be out of compliance
with, the requirements of ARPA, the regulations adopted pursuant thereto, all
interpretive guidance issued by Treasury, and County’s grant assurances related to
ARPA funding. Contractor shall also comply with all other applicable federal
statutes, regulations, and executive orders, and shall provide for such compliance by
other parties in any agreements it enters into with other parties relating to or
involving funding under this Agreement.

3.3 Funds, payments, expenses, and procurements under this Agreement shall only
be used for eligible ARPA uses and activities in accordance with ARPA and
Treasury’s implementing regulations (31 CFR Part 35) and related interpretive
guidance (including the ARPA Interim Final Rule and Final Rule as applicable),
and all other applicable laws and regulations governing the use of ARPA funds.
Contractor shall be responsible for any disallowances, questioned costs, or other
items, including interest, not allowed under ARPA funding. Contractor shall

2 United States Code (“USC”).
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return to County any funds disallowed within ninety days of notification from
County to return such funds.

3.4 Any costs, payments, or expenses allowable under the Agreement must be
incurred by December 31, 2024. Any funds not timely used must be returned to
County.

3.5 In the event of any violation of any ARPA requirement, any audit exception or
disallowance, or of any term or condition of the Agreement, then payments or
subawards made under this Agreement shall be subject to recoupment.

3.6 Hatch Act. Contractor agrees to comply, as applicable, with requirements of the
Hatch Act (5 U.S.C. §§ 1501-1508 and 7324-7328), which limit certain political
activities of State or local government employees whose principal employment is
in connection with an activity financed in whole or in part by this federal
assistance.

3.7 Uniform Administrative, Cost Principles, And Audit Requirements (2 CFR Part
200). Contractor shall comply with all applicable provisions of the federal
Uniform Guidance, 2 CFR Part 200, including applicable Administrative
Requirements, Cost Principles, and Audit requirements. Without limitation, all
use of funds and procurement of all services (including consultants), supplies,
property, or equipment, shall be performed in conformance with 2 CFR 200.318-
327 as well as in conformance with all other administrative, costs, and audit
requirements under federal laws and regulations. These requirements generally
require open and competitive process, with limited exceptions. Contractor shall
maintain records sufficient to detail the history of procurement and provide such
records upon request. These records shall include, but are not necessarily limited
to: rationale for the method of procurement, selection of contract type, contractor
selection or rejection, and the basis for the contract price.

3.8 Allowable costs and allocations shall be only those permitted under the
Agreement and as permitted by federal law and regulation, including pursuant to
2 CFR Subpart E. Contractor must not claim reimbursement under this
Agreement for expenditures reimbursed or financed by any other federal, state or
local government source.

3.9 Real property, equipment, and intangible property acquired or improved with
funds under this Agreement must be held in trust for the beneficiaries of the
project or program under which the property was acquired or improved. Liens or
other appropriate notices of record may be required to indicate that personal or
real property has been acquired or improved with a Federal award and that use
and disposition conditions apply to the property.

3.10 Ifapplicable, Contractor shall comply with all program income requirements
and restrictions in conformance with 2 CFR 200.307. Any revenue generated by
Contractor from Agreement-supported activities or funds shall be reported to
County, including for direction as to disposition.

3.11 Government expressly disclaims any and all responsibility or liability to
Contractor or any third persons for the actions of County, Contractor, or third
persons resulting in death, bodily injury, property damages, or any other losses
resulting in any way from the funding or performance of this Agreement, or any
other losses resulting in any way from the performance of any contract or
subcontract related to this Agreement. Contractor acknowledges and agrees that
the federal government is not a party to this Agreement and is not subject to any
obligations to or liabilities of the County, Contractor, or any other party (whether
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or not a party to this Agreement) pertaining to any matter resulting from the
Agreement.

3.12  Conflict of Interest. By executing the Agreement, Contractor certifies that is
does not know of any fact which constitutes a violation of any conflict of interest
law, including under Title 9, Chapter 7 (section 87100 et seq.) or Title 1,
Division 4, Chapter 1, Article 4 (Section 1090 et seq.) of the California
Government Code. Contractor shall disclose to County in writing any potential
or actual conflict of interest affecting this Agreement or the funding thereof, in
accordance with 2 CFR Part 200 (including 2 CFR 200.112 and 2 CFR
200.318(c)). Contractor shall provide all additional information necessary for
County to fully assess and address such actual or potential conflict of interest.
Prohibited conflicts include as to economic and/or personal interests.

3.13 NONDISCRIMINATION

3.13.1 Contractor (and its sub-grantees, contractors, subcontractors, successors,
transferees, and assignees) shall comply with all applicable federal, state,
and local nondiscrimination laws, rules, and regulations in its
employment practices, delivery of services, and performance under this
Agreement, and shall not unlawfully discriminate, harass, or allow
harassment against any person on the basis of sex, race, color, ancestry,
religious creed, national origin, sexual orientation, gender, gender identity,
physical disability (including HIV and AIDS), mental disability, medical
condition, age, marital or familial status, denial of family care leave, or on
any other basis prohibited by law, including without limitation by Title VI
of the Civil Rights Act of 1964 (42 USC §§ 200d et seq.) and Treasury’s
implementing regulations at 31 CFR Part 22 (prohibiting discrimination on
the basis of race, color, or national origin); the Fair Housing Act, Title VIII
of the Civil Rights Act of 1968 (42 USC 3601 et seq.) (prohibiting
discrimination in housing on the basis of race, color, religion, national
origin, sex, familial status, or disability); Section 504 of the Rehabilitation
Act of 1973, as amended (29 USC 794) and Treasury’s implementing
regulations at 31 CFR Part 17 (prohibiting discrimination on the basis of
disability); the Age Discrimination Act of 1975, as amended (42 USC 6101
et seq.) and Treasury’s implementing regulations at 31 CFR Part 23
(prohibiting discrimination on the basis of age); Title II of the Americans
with Disabilities Act of 1990, as amended (42 USC 12101 et seq.)
(prohibiting discrimination in programs, activities, and services on the basis
of disability); and the County’s Non-Discrimination Policy. All
nondiscrimination rules or regulations required by law to be included in
this Agreement are incorporated herein by this reference.

3.13.2 Contractor (and its sub-grantees, contractors, subcontractors, successors,
transferees, and assignees) shall ensure that evaluation and treatment of
employees and applicants for employment are free from unlawful
discrimination and harassment.

3.13.3 Contractor, and all sub-grantees, contractors, subcontractors, successors,
transferees, and assignees, shall comply with Title VI of the Civil Rights
Act of 1964, which prohibits recipients of federal financial assistance
from excluding from a program or activity, denying benefits of, or
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otherwise discriminating against a person on the basis of race, color, or
national origin (42 USC 200d et seq.), as implemented by the Department
of the Treasury’s Title VI regulations, 31 CFR Part 22, which are herein
incorporated by reference and made a part of this Agreement. Title VI
also includes protection to persons with “Limited English Proficiency” in
any program or activity receiving federal financial assistance, 42 USC
2000d et seq., as implemented by the Department of the Treasury’s Title
VI regulations, 31 CFR Part 22, and herein incorporated by reference and
made a part of this contract or Agreement.

3.14  Contractor acknowledges, agrees, and shall comply with the following:

3.14.1

3.14.2

3.14.3

3.14.4

3.14.5

3.14.6

Compliance with Title VI of the Civil Rights Act of 1964, as amended
(42 USC 200d et seq.), and as implemented by the Department of the
Treasury’s Title VI regulations, 31 CFR Part 22, and all other pertinent
executive orders, directives, circulars, policies, memoranda, and
guidances.

Executive Order 13166, “Improving Access to Services for Persons with
Limited English Proficiency” seeks to improve access to federally-
assisted programs and activities for individuals who, because of national
origin, have Limited English Proficiency (LEP). Denying a person access
to programs, services, and activities because of LEP is a form of
prohibited national origin discrimination. Contractor shall initiate
reasonable steps, and comply with Treasury directives, to ensure that LEP
persons have meaningful access to its programs, services, and activities,
which may entail providing language assistance services including oral
and written translation when necessary. Reasonable steps for meaningful
LEP access is available at 70 CFR 6067 and http://www.lep.gov.

To consider the need for language services for LEP persons when
developing and conducting programs, services, and activities.

If any real property, structure, or personal property is acquired, provided,
or improved with regard to this Agreement, the provisions herein shall
apply for the duration during which the property is owned or possessed by
Contractor or used for a purpose for which ARPA funds have been
provided or for any other purpose involving the provision of similar
services or benefits.

To maintain a complaint log and inform County of any complaint of
prohibited discrimination, and of any administrative agency or court’s
findings of non-compliance with Title VI, including any related
information pertaining thereto as requested by County.

To cooperate in any enforcement or compliance review by Treasury as to
any condition herein, including cooperation with information requests,
on-site compliance reviews, and reporting requirements.

Compliance with the foregoing constitutes a condition of performance and of
continued funding, and is binding on Contractor’s successors, transferees, and
assignees as may be applicable.

3.15 Publications. Any publications (press releases, social media posts, flyers, project
signage) produced under this Agreement must display the following: “This project
[is being][was] supported, in whole or in part, by federal award number [/nsert
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project FAIN number from Agreement or as indicated by County] awarded to the
County of Sonoma by the U.S. Department of the Treasury.”

3.16 Whistleblower Protections. Contractor shall comply with 41 U.S.C 4712 and
not discharge, demote, or otherwise discriminate against an employee in reprisal
for disclosing to any of the list of persons or entities described in 41 U.S.C
4712(a)(2) information that the employee reasonably believes is evidence of
gross mismanagement of a federally-funded contract or grant, a gross waste of
federal funds, an abuse of authority relating to a federal contract or grant, a
substantial and specific danger to public health or safety, or a violation of law,
rule, or regulation related to a federal contract (including the competition for or
negotiation of a contract) or grant. Contractor shall inform all its employees in
writing, in the predominant native language of the workforce, of the rights and
remedies provided under the federal Whistleblower Protection Act, including 41
USC 4712.

3.17 Increasing Seat Belt Use in the United States. Contractor is encouraged to
adopt and enforce on-the-job seat belt policies and programs for employees when
operating company-owned, rented or personally owned vehicles.

3.18 Reducing Text Messaging While Driving. Contractor is encouraged to adopt
and enforce policies that ban text messaging while driving, and establish
workplace safety policies to decrease accidents caused by distracted drivers.

SUBRECIPIENT TERMS (All subawards, funding transfers, and subrecipient
agreements, in accordance with 2 CFR 200.331 and as may otherwise be designated
in the Agreement)

4.1 All or part of the funding of this Agreement will be with Federal awards.
Contractor is designated as a Subrecipient and the federal funds received under
this Agreement are designated as a subaward of CSLFRF funds. Funds under this
Agreement must be used in accordance with Federal statutes, regulations and the
terms and conditions of the Federal award, including all compliance and
reporting requirements for ARPA funds. All terms of this Agreement shall
remain in effect during all times that Subrecipient possesses or has control over
ARPA funds, including any program income therefrom.

4.2 Contractor warrants and represents that it has, and shall maintain, the
institutional, managerial, and financial capability to ensure proper planning,
management, auditing, and completion of the subject project, program, and/or
Agreement scope.

4.3 Contractor shall comply with, and administer all activity in conformance with, 2
CFR Part 200.300, et seq., and agrees to adhere to the accounting principles and
procedures required therein, utilize adequate internal controls, and to maintain
necessary source documentation for all costs incurred. Contractor shall maintain
a financial management system which ensures control and documentation over
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the use and distribution of funds hereunder in accordance with the terms and
conditions of this Agreement and with generally-accepted accounting principles.

4.4 Contractor shall maintain procedures for obtaining and recording information
evidencing eligibility for any receipt or distribution of funds, including by any
given beneficiary or lower-tier subrecipient or contractor.

4.5 Contractor understands and agrees it must maintain a conflict of interest policy
consistent with 2 C.F.R. 200.318(c) and that such conflict of interest policy is
applicable to each activity using funds under this Agreement.

4.6 Contractor agrees to comply with and support all applicable ARPA reporting
requirements and all reporting requirements otherwise stated in the Agreement.
Contractor shall maintain compliance with all other federal reporting
requirements, including those pertaining to subaward and executive
compensation Information (2 CFR Part 170), and shall maintain processes and
systems for proper and timely reporting as required under 2 CFR Part 170
Appendix A (unless exempt).

4.7 Contractor shall comply with and be responsible for all audit requirements
required under federal law (including under 2 CFR Part 200) and as deemed
necessary by authorized governmental entities, including Treasury. Pre-, interim,
and post-award audits and other measures may be required, as determined by
County. All subrecipients (other than for-profit entities) who receive federal
funding which taken together total over $750,000 in a single fiscal year are
subject to single auditing and other requirements under 2 CFR Part 200, Subpart
F. Said subrecipients must have a single or program-specific audit conducted for
that fiscal year, as required by and in accordance with the provisions of 2 CFR
Part 200, Subpart F. A copy of this audit must be forwarded to the County as
soon as it is complete.

4.8 All expenditures of funds under this Agreement shall be reported to County, as

4.9 Contractor shall permit County, and all designated auditors, access to all records
and financial statements as necessary for County to ensure compliance with this
Agreement and all federal laws, regulations, and ARPA requirements.

4.10 Mandatory Disclosures. Contractor must disclose, in a timely manner, in
writing to County all violations of Federal criminal law involving fraud, bribery,
or gratuity violations. Contractor shall report civil, criminal, and administrative
proceedings to SAM, as required by 2 CFP Part 180.

4.11 Contractor shall maintain compliance with the System for Award
Management (SAM) and Universal Entity Identifier requirements, pursuant to 2
CFR Part 25, including obtaining a unique entity identifier and completing SAM
registration prior to receiving the Federal award unless exempt under 2 CFR
25.110. No entity, including subcontractors, may receive any federal funds through
this Agreement unless the entity has provided its Unique Entity Identifier to County.
Subrecipients are not required to obtain an active SAM registration, but must obtain
a Unique Entity Identifier.

4.12  Contractor shall comply with the Privacy Act of 1974 and 2 CFR 200.335 in
the collection, maintenance, use and dissemination of any personally identifiable
information such as social security numbers, financial and medical information.
Contractor will limit the collection, use and access of information about
individuals to that which is relevant and necessary to accomplish its purpose, and
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such data shall be maintained with appropriate administrative, technical and

physical safeguards to protect the information.

4.13  Upon the earlier of either the expiration (or termination of this Agreement) or
the completion of the project and/or program funded under this Agreement,
Contractor shall closeout its use of the funds and its obligations under this Agreement by
complying with all closeout requirements under 2 CFR § 200.344. Contractor shall
complete, to County’s satisfaction, all final closeout requirements when and as
requested by County. Closeout activities shall include, but are not limited to:
close-out certifications, submission of final reports, making final payments,
disposing of program assets (including the return of all unused materials,
equipment, unspent cash advances, program income balances, and accounts
receivable), and determining the custodianship of records.

4.14 Compliance: Contractor shall take timely and appropriate action on all
deficiencies pertaining to the Agreement and use of County-provided funds, as
detected through audits, on-site reviews, or as indicated by County. Contractor
shall provide written confirmation upon request, highlighting the status of actions
planned or taken to address any audit findings or other compliance matters as to
the Agreement.

4.15  Pursuant to the Trafficking Victims Protection Act of 2000 (TVPA), as
amended, subrecipients and their employees (and subcontractors and their
employees) may not:

4.15.1 Engage in severe forms of trafficking in persons during the period of time
that the award is in effect;

4.15.2 Procure a commercial sex act during the period of time that the award is
in effect; or

4.15.3 Use forced labor in the performance of the award or subawards under the
award.

4.16 Remedies for Noncompliance. In addition to any other right or remedy
arising under the Agreement or in law or equity, County may impose additional
special conditions or take additional measures if Contractor fails to comply with
any federal law, regulation, or the terms and conditions of this Agreement, fails
to meet expected performance goals, or when such measures are otherwise
required to comply with federal law and grant funding. Conditions and measures
may include:

4.16.1 Withholding cash payments pending correction of the deficiency;

4.16.2 Withholding authority to proceed to the next phase until receipt of
evidence of acceptable performance within a given period of
performance;

4.16.3 Disallowing all or part of the cost of the activity or action not in
compliance;

4.16.4 Requiring additional or more frequent project status reporting:

4.16.5 Requiring additional, more detailed financial reports;

4.16.6 Requiring additional project monitoring;

4.16.7 Requiring Contractor to obtain technical or management assistance;

4.16.8 Establishing additional prior approvals; and

4.16.9 Wholly or partly suspending or terminating the award.

| Federal Award Identification Details and Other Requirements
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Coronavirus State and Local Fiscal Recovery

Federal Assistance Listing Title Funds (CSLFRF)

Federal Assistance Listing Number | 21.027

Award Name County of Sonoma

Federal Agency United States Department of the Treasury
Federal Award Identification

Number (FAIN)

County of Sonoma (awarding official contact: as

Pass-through Entity & Contact designated in the Agreement)

Federal Award Date May 11, 2021

Unless otherwise stated in the Agreement and/or
Contractor has a different federally-approved rate,
Contractor must use the de-minimis rate of 10%
for all allowed indirect costs.

Indirect cost rate

R&D This Agreement is not for and no funds shall be
used for experimental, research, or development
(R&D) purposes, within the meaning of 37 CFR
Part 401.

5. RECORDS

5.1 Contractor shall keep and maintain full, complete, and accurate program, client,
statistical, financial, and other supporting records pertaining to all services and
payments, expenditures or distributions, and/or assistance under this Agreement,
as required by applicable laws and regulations and consistent with sound, best,
and generally-accepted accounting and grant management principles and
practices. Contractor shall provide County, Treasury’s Office of Inspector
General, the Comptroller General of the United States, and the Government
Accountability Office, and any of their authorized representatives, access to and
the right to examine and copy, all such books, documents, papers, records,
accounts, and other documents and sources of information (electronic and
otherwise), and shall permit access to facilities, personnel, and other individuals
and information as may be necessary or as required by federal regulations and
other applicable laws or program guidance, for the purposes of making audits,
examinations, investigations, excerpts, and transcriptions pertinent to this
Agreement and as may be needed for County to meet its ARPA and federal
requirements. Contractor agrees to permit any of the foregoing parties to
reproduce by any means whatsoever or to copy excerpts and transcriptions as
reasonably needed, and to provide access to construction or other work sites
relating to any Agreement work.

5.2 Contractor agrees to maintain all records that are pertinent to this Agreement,
including financial, statistical, property, and participant books, records, accounts,
reports, and supporting documentation, for a period of not less than five years after
the later of: (a) the date of termination or expiration of this Agreement or (b) the
date all projects, programs, and closeouts (including return of any remaining
funding) are completed, except that in the event of audit, litigation, or settlement of
claims arising from this Agreement, in which case, Contractor shall maintain same
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until the County, Treasury, or the Comptroller General (or any of their authorized
representatives), have disposed of all such litigation, appeals, claims, or exceptions
related thereto. Contractor shall grant County the option of retention of the
records, books, papers, and documents in unalterable, electronic form if
Contractor elects to dispose of said documents following the mandatory retention
period.

DEBARMENT AND SUSPENSION

6.1 This Agreement is a covered transaction for purposes of 2 CFR Part 180 and 2
CFR Part 3000, and is subject to 2 CFR Part 180 and Treasury’s implementing
regulation at 31 CFR Part 19. As such, Contractor is required to verify that none
of Contractor’s principals (defined at 2 CFR §180.995) or its affiliates (defined at
2 CFR §180.905) are excluded (defined at 2 CFR §180.940) or disqualified
(defined at 2 CFR §180.935). Covered transactions shall not be entered into with
excluded or disqualified persons or with parties listed on the Government’s
Excluded Parties List System in the System for Award Management (SAM).

6.2 Contractor must comply with 2 CFR Part 180, subpart C, 2 CFR Part 3000,
subpart C, and Treasury’s implementing regulation at 31 CFR Part 19, and shall
include 1. a term or condition that the funding is subject to, and 2. a requirement to
comply with these regulations, in any lower tier covered transaction it enters into.

6.3 Contractor represents, warrants, and certifies that it, and its principals, is and are not
debarred, suspended, or otherwise excluded from or disqualified or ineligible for
participation in Federal assistance programs or activities, including under Executive
Order 12549, "Debarment and Suspension" or Executive Order 12689, and that it
(and each of its principals) is not on the Excluded Parties List System in the System
for Award Management (SAM) or on any comparable list of precluded persons,
entities, or facilities. Contractor agrees that neither Contractor nor any of its third
party subcontractors shall enter into any third party subcontracts for any of the work
under this Agreement with a third party who is debarred, suspended, or otherwise
excluded from or ineligible for participation in Federal assistance programs under
executive Order 12549 or any federal regulation, including 2 CFR Part 180. Unless
exempt, Contractor must maintain current information in the SAM, consistent
with 2 CFR Part 25.

6.4 This certification is a material representation of fact relied upon by County. If it is
later determined that Contractor did not comply with 2 CFR Part 180, subpart C
and 2 CFR Part 3000, subpart C, in addition to remedies available to County, the
federal government may pursue available remedies, including but not limited to
suspension and/or debarment.

6.5 The bidder or proposer agrees to comply with the requirements of 2 CFR Part
180, subpart C and 2 CFR Part 3000, subpart C while this offer is valid and
throughout the period of any contract that may arise from this offer. The bidder
or proposer further agrees to include a provision requiring such compliance in its
lower tier covered transactions.

6.6 Contractor agrees to the provisions of Exhibit D-1, Certification Regarding
Debarment, Suspension, Ineligibility and Voluntary Exclusion—Lower Tier
Covered Transactions, attached hereto and incorporated herein. For purposes of this
Agreement and Exhibit D-1, Contractor is the “prospective lower tier participant.”
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EQUAL EMPLOYMENT OPPORTUNITY COMPLIANCE (all construction
contracts meeting the definition of “federally assisted construction contract” under 41
CFR 60-1.3)

Contractor shall comply with Executive Order 11246 of September 24, 1965, entitled

“Equal Employment Opportunity,” as amended by Executive Order 11375 of October
13, 1967, and as supplemented in Department of Labor regulations (41 CFR Part 60).

41 CFR 60-1.4 is hereby incorporated by reference.

During the performance of this Agreement, the contractor agrees as follows:

7.1 The contractor will not discriminate against any employee or applicant for
employment because of race, color, religion, sex, sexual orientation, gender
identity, or national origin. The contractor will take affirmative action to ensure
that applicants are employed, and that employees are treated during employment
without regard to their race, color, religion, sex, sexual orientation, gender
identity, or national origin. Such action shall include, but not be limited to the
following: Employment, upgrading, demotion, or transfer; recruitment or
recruitment advertising; layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. The
contractor agrees to post in conspicuous places, available to employees and
applicants for employment, notices to be provided setting forth the provisions of
this nondiscrimination clause.

7.2 The contractor will, in all solicitations or advertisements for employees placed by
or on behalf of the contractor, state that all qualified applicants will receive
consideration for employment without regard to race, color, religion, sex, sexual
orientation, gender identity, or national origin.

7.3 The contractor will not discharge or in any other manner discriminate against any
employee or applicant for employment because such employee or applicant has
inquired about, discussed, or disclosed the compensation of the employee or
applicant or another employee or applicant. This provision shall not apply to
instances in which an employee who has access to the compensation information
of other employees or applicants as a part of such employee's essential job
functions discloses the compensation of such other employees or applicants to
individuals who do not otherwise have access to such information, unless such
disclosure is in response to a formal complaint or charge, in furtherance of an
investigation, proceeding, hearing, or action, including an investigation
conducted by the employer, or is consistent with the contractor's legal duty to
furnish information.

7.4 The contractor will send to each labor union or representative of workers with
which he has a collective bargaining agreement or other contract or
understanding, a notice to be provided advising the said labor union or workers'
representatives of the contractor's commitments under this section, and shall post
copies of the notice in conspicuous places available to employees and applicants
for employment.

7.5 The contractor will comply with all provisions of Executive Order 11246 of
September 24, 1965, and of the rules, regulations, and relevant orders of the
Secretary of Labor.
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7.6 ) The contractor will furnish all information and reports required by Executive
Order 11246 of September 24, 1965, and by rules, regulations, and orders of the
Secretary of Labor, or pursuant thereto, and will permit access to his books,
records, and accounts by the administering agency and the Secretary of Labor for
purposes of investigation to ascertain compliance with such rules, regulations,
and orders.

7.7 ) In the event of the contractor's noncompliance with the nondiscrimination
clauses of this contract or with any of the said rules, regulations, or orders, this
contract may be canceled, terminated, or suspended in whole or in part and the
contractor may be declared ineligible for further Government contracts or
federally assisted construction contracts in accordance with procedures
authorized in Executive Order 11246 of September 24, 1965, and such other
Contract Provisions Guide 12 sanctions may be imposed and remedies invoked
as provided in Executive Order 11246 of September 24, 1965, or by rule,
regulation, or order of the Secretary of Labor, or as otherwise provided by law.

7.8 The contractor will include the portion of the sentence immediately preceding
paragraph (1) and the provisions of paragraphs (1) through (8) in every
subcontract or purchase order unless exempted by rules, regulations, or orders of
the Secretary of Labor issued pursuant to section 204 of Executive Order 11246
of September 24, 1965, so that such provisions will be binding upon each
subcontractor or vendor. The contractor will take such action with respect to any
subcontract or purchase order as the administering agency may direct as a means
of enforcing such provisions, including sanctions for noncompliance:

Provided, however, that in the event a contractor becomes involved in, or is
threatened with, litigation with a subcontractor or vendor as a result of such
direction by the administering agency, the contractor may request the United
States to enter into such litigation to protect the interests of the United States.

The applicant further agrees that it will be bound by the above equal opportunity
clause with respect to its own employment practices when it participates in
federally assisted construction work: Provided, that if the applicant so
participating is a state or local government, the above equal opportunity clause is
not applicable to any agency, instrumentality or subdivision of such government
which does not participate in work on or under the contract.

The applicant agrees that it will assist and cooperate actively with the
administering agency and the Secretary of Labor in obtaining the compliance of
contractors and subcontractors with the equal opportunity clause and the rules,
regulations, and relevant orders of the Secretary of Labor, that it will furnish the
administering agency and the Secretary of Labor such information as they may
require for the supervision of such compliance, and that it will otherwise assist
the administering agency in the discharge of the agency's primary responsibility
for securing compliance.

The applicant further agrees that it will refrain from entering into any contract or
contract modification subject to Executive Order 11246 of September 24, 1965,
with a contractor debarred from, or who has not demonstrated eligibility for,
Government contracts and federally assisted construction contracts pursuant to
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the Executive Order and will carry out such sanctions and penalties for violation
of the equal opportunity clause as may be imposed upon contractors and
subcontractors by the administering agency or the Secretary of Labor pursuant to
Part II, Subpart D of the Executive Order. In addition, the applicant agrees that if
it fails or refuses to comply with these undertakings, the administering agency
may take any or all of the following actions: Cancel, terminate, or suspend in
whole or in part this grant (contract, loan, insurance, guarantee); refrain from
extending any further assistance to the applicant under the program with respect
to which the failure or refund occurred until satisfactory assurance of future
compliance has been received from such applicant; and refer the case to the
Department of Justice for appropriate legal proceedings.

CONTRACT WORK HOURS AND SAFETY STANDARDS (all contracts in
excess of $100,000 that involve the employment of mechanics, laborers (including
watchmen and guards) (as defined by federal law and regulation), or construction work,
but not to purchases of supplies or materials or articles ordinarily available on the open
market, or contracts for transportation or transmission of intelligence)

Contractor and all subcontractors shall comply with the Contract Work Hours and
Safety Standards Act, 40 USC 3701 through 3708 (including sections 3702 and 3704),
as supplemented by Department of Labor regulations at 29 CFR Part 5, which are
incorporated hereto. Contractor and all subcontractors shall compute the wages of
every mechanic and laborer on the basis of a standard work week of 40 hours. Work
in excess of the standard work week is subject to conditions, as stated in the Act and
regulations. No laborer or mechanic shall be required to work in surroundings or
under working conditions that are unsanitary, hazardous, or dangerous to health or
safety.

Compliance with the Contract Work Hours and Safety Standards Act. In
accordance with 29 CFR sections 5.5(d) and 5.5(e), all required contract clauses,
appropriate wage determinations, and other provisions under 29 CFR Part 5 are
hereby incorporated by reference and apply as a matter of law. Accordingly,
references in this Article 8 are to the following subsections in conformance with the
sections and subsections of 29 CFR Section 5.5.

29 CFR 5.5(b)

(1) Overtime requirements. No contractor or subcontractor contracting for any part
of the contract work which may require or involve the employment of laborers or
mechanics shall require or permit any such laborer or mechanic in any workweek
in which he or she is employed on such work to work in excess of forty hours in
such workweek unless such laborer or mechanic receives compensation at a rate
not less than one and one-half times the basic rate of pay for all hours worked in
excess of forty hours in such workweek.

(2) Violation; liability for unpaid wages; liquidated damages. In the event of any
violation of the clause set forth in paragraph (1) of this section the contractor and
any subcontractor responsible therefor shall be liable for the unpaid wages and
interest from the date of the underpayment. In addition, such contractor and
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subcontractor shall be liable to the United States (in the case of work done under
contract for the District of Columbia or a territory, to such District or to such
territory), for liquidated damages. Such liquidated damages shall be computed
with respect to each individual laborer or mechanic, including watchpersons and
guards, employed in violation of the clause set forth in paragraph (1) of this
section, in the sum of $31 for each calendar day on which such individual was
required or permitted to work in excess of the standard workweek of forty hours
without payment of the overtime wages required by the clause set forth in
paragraph (b)(1).

(3) Withholding for unpaid wages and liquidated damages.

a. The County may, upon its own action, or must, upon written request of an
authorized representative of the Department of Labor, withhold or cause
to be withheld from the contractor so much of the accrued payments or
advances as may be considered necessary to satisfy the liabilities of the
prime contractor or any subcontractor for any unpaid wages; monetary
relief, including interest; and liquidated damages required by the clauses
set forth in this paragraph on this contract, any other Federal contract with
the same prime contractor, or any other federally assisted contract subject
to the Contract Work Hours and Safety Standards Act that is held by the
same prime contractor (as defined in 29 CFR 5.2). The necessary funds
may be withheld from the contractor under this contract, any other
Federal contract with the same prime contractor, or any other federally
assisted contract that is subject to the Contract Work Hours and Safety
Standards Act and is held by the same prime contractor, regardless of
whether the other contract was awarded or assisted by the same agency,
and such funds may be used to satisfy the contractor liability for which
the funds were withheld.

b. Priority to withheld funds. The Department has priority to funds withheld
or to be withheld in accordance with (a)(2)(i) or (b)(3)(1) of this section,
or both, over claims to those funds by:

i. A contractor's surety(ies), including without limitation
performance bond sureties and payment bond sureties;
ii. A contracting agency for its reprocurement costs;

iii. A trustee(s) (either a court-appointed trustee or a U.S. trustee, or
both) in bankruptcy of a contractor, or a contractor's bankruptcy
estate;

iv. A contractor's assignee(s);

v. A contractor's successor(s); or

vi. A claim asserted under the Prompt Payment Act, 31 USC 3901-
3907.

(4) Anti-retaliation. 1t is unlawful for any person to discharge, demote, intimidate,
threaten, restrain, coerce, blacklist, harass, or in any other manner discriminate
against, or to cause any person to discharge, demote, intimidate, threaten, restrain,
coerce, blacklist, harass, or in any other manner discriminate against, any worker
or job applicant for:

a. Notifying any contractor of any conduct which the worker reasonably
believes constitutes a violation of the Contract Work Hours and Safety
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Standards Act (CWHSSA) or its implementing regulations in 29 CFR
Part 5;

b. Filing any complaint, initiating or causing to be initiated any proceeding,
or otherwise asserting or seeking to assert on behalf of themselves or
others any right or protection under CWHSSA or 29 CFR Part 5;

c. Cooperating in any investigation or other compliance action, or testifying
in any proceeding under CWHSSA or 29 CFR Part 5; or

d. Informing any other person about their rights under CWHSSA or 29 CFR
Part 5.

(5) Required records. Unless specified otherwise herein, Contractor and all
subcontractors must maintain regular payrolls and other basic records during the
course of the work and must preserve them for a period of at least 3 years after all
the work on the prime contract is completed for all laborers and mechanics,
including guards and watchpersons, working on the contract. Such records must
contain the name; last known address, telephone number, and email address; and
social security number of each such worker; each worker's correct
classification(s) of work actually performed; hourly rates of wages paid; daily and
weekly number of hours actually worked; deductions made; and actual wages
paid. Further, the records to be maintained under this paragraph must be made
available by the contractor and subcontractors for inspection, copying, or
transcription by authorized representatives of County, Treasury, and the
Department of Labor, and the contractor or subcontractor will permit such
representatives to interview workers during working hours on the job.

(6) Subcontracts. The contractor (and all subcontractors) shall insert in any
subcontracts the clauses set forth in paragraphs (1) through (6) of this section, and
a clause requiring the subcontractors to include these clauses in any lower tier
subcontracts. The prime contractor is responsible for compliance by any
subcontractor or lower tier subcontractor with the clauses set forth in these
paragraphs (1) through (6). In the event of any violations of these clauses, the
prime contractor and any subcontractor(s) responsible will be liable for any
unpaid wages and monetary relief, including interest from the date of the
underpayment or loss, due to any workers of lower-tier subcontractors, and
associated liquidated damages and may be subject to debarment, as appropriate.

29 CFR 5.5(a)
(1) Minimum wages.

(i) Wage rates and fringe benefits. All laborers and mechanics employed or
working upon the site of the work (or otherwise working in construction or
development of the project under a development statute), will be paid
unconditionally and not less often than once a week, and without subsequent
deduction or rebate on any account (except such payroll deductions as are
permitted by regulations issued by the Secretary of Labor under the Copeland Act
(29 CFR part 3)), the full amount of basic hourly wages and bona fide fringe
benefits (or cash equivalents thereof) due at time of payment computed at rates
not less than those contained in the wage determination of the Secretary of Labor
which is attached hereto and made a part hereof, regardless of any contractual
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relationship which may be alleged to exist between the contractor and such
laborers and mechanics. As provided in paragraphs (d) and (e) of this section (i.e.,
29 CFR 5.5), the appropriate wage determinations are effective by operation of
law even if they have not been attached to the contract. Contributions made or
costs reasonably anticipated for bona fide fringe benefits under the Davis-Bacon
Act (40 U.S.C. 3141(2)(B)) on behalf of laborers or mechanics are considered
wages paid to such laborers or mechanics, subject to the provisions of paragraph
(a)(1)(v) of this section; also, regular contributions made or costs incurred for
more than a weekly period (but not less often than quarterly) under plans, funds,
or programs which cover the particular weekly period, are deemed to be
constructively made or incurred during such weekly period. Such laborers and
mechanics must be paid the appropriate wage rate and fringe benefits on the wage
determination for the classification(s) of work actually performed, without regard
to skill, except as provided in paragraph (a)(4) of this section. Laborers or
mechanics performing work in more than one classification may be compensated
at the rate specified for each classification for the time actually worked therein:
Provided, That the employer's payroll records accurately set forth the time spent
in each classification in which work is performed. The wage determination
(including any additional classifications and wage rates conformed under
paragraph (a)(1)(iii) of this section) and the Davis-Bacon poster (WH—-1321) must
be posted at all times by the contractor and its subcontractors at the site of the
work in a prominent and accessible place where it can be easily seen by the
workers.

(i1) Frequently recurring classifications.

(A) In addition to wage and fringe benefit rates that have been determined to be
prevailing under the procedures set forth in 29 CFR part 1, a wage determination
may contain, pursuant to 29 CFR § 1.3(f), wage and fringe benefit rates for
classifications of laborers and mechanics for which conformance requests are
regularly submitted pursuant to paragraph (a)(1)(iii) of this section, provided that:

(1) The work performed by the classification is not performed by a classification
in the wage determination for which a prevailing wage rate has been determined;

(2) The classification is used in the area by the construction industry; and

(3) The wage rate for the classification bears a reasonable relationship to the
prevailing wage rates contained in the wage determination.

(B) The Administrator will establish wage rates for such classifications in
accordance with paragraph (a)(1)(iii)(A)(3) of this section. Work performed in
such a classification must be paid at no less than the wage and fringe benefit rate
listed on the wage determination for such classification.

(iii) Conformance.
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il.

1il.

1v.

The contracting officer must require that any class of laborers or
mechanics, including helpers, which is not listed in the wage
determination and which is to be employed under the contract be
classified in conformance with the wage determination.
Conformance of an additional classification and wage rate and
fringe benefits is appropriate only when the following criteria
have been met:

(1) The work to be performed by the classification requested
is not performed by a classification in the wage
determination; and

(2) The classification is used in the area by the construction
industry; and

(3) The proposed wage rate, including any bona fide fringe
benefits, bears a reasonable relationship to the wage rates
contained in the wage determination.

The conformance process may not be used to split, subdivide, or
otherwise avoid application of classifications listed in the wage
determination.

If the contractor and the laborers and mechanics to be employed
in the classification (if known), or their representatives, and the
contracting officer agree on the classification and wage rate

(including the amount designated for fringe benefits where
appropriate), a report of the action taken will be sent by the
contracting officer by email to DBAconformance@dol.gov. The
Administrator, or an authorized representative, will approve,
modify, or disapprove every additional classification action within
30 days of receipt and so advise the contracting officer or will
notify the contracting officer within the 30—day period that
additional time is necessary.

In the event the contractor, the laborers or mechanics to be
employed in the classification or their representatives, and the
contracting officer do not agree on the proposed classification and
wage rate (including the amount designated for fringe benefits,
where appropriate), the contracting officer will, by email to
DBAconformance@dol.gov, refer the questions, including the
views of all interested parties and the recommendation of the
contracting officer, to the Administrator for determination. The
Administrator, or an authorized representative, will issue a
determination within 30 days of receipt and so advise the
contracting officer or will notify the contracting officer within the
30—day period that additional time is necessary.

The contracting officer must promptly notify the contractor of the
action taken by the Wage and Hour Division under paragraphs
(a)(1)(ii1)(C) and (D) of this section. The contractor must furnish
a written copy of such determination to each affected worker or it
must be posted as a part of the wage determination. The wage rate
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(including fringe benefits where appropriate) determined pursuant
to paragraph (a)(1)(iii)(C) or (D) of this section must be paid to all
workers performing work in the classification under this contract
from the first day on which work is performed in the
classification.

(iv) Fringe benefits not expressed as an hourly rate. Whenever the minimum
wage rate prescribed in the contract for a class of laborers or mechanics includes
a fringe benefit which is not expressed as an hourly rate, the contractor may either
pay the benefit as stated in the wage determination or may pay another bona fide
fringe benefit or an hourly cash equivalent thereof.

(v) Unfunded plans. If the contractor does not make payments to a trustee or
other third person, the contractor may consider as part of the wages of any laborer
or mechanic the amount of any costs reasonably anticipated in providing bona
fide fringe benefits under a plan or program, Provided, That the Secretary of
Labor has found, upon the written request of the contractor, in accordance with
the criteria set forth in 29 CFR § 5.28, that the applicable standards of the Davis-
Bacon Act have been met. The Secretary of Labor may require the contractor to
set aside in a separate account assets for the meeting of obligations under the plan
or program.

(vi) Interest. In the event of a failure to pay all or part of the wages required by
the contract, the contractor will be required to pay interest on any underpayment
of wages.

(2) Withholding —

(1) Withholding requirements. The County may, upon its own action, or
must, upon written request of an authorized representative of the
Department of Labor, withhold or cause to be withheld from the
contractor so much of the accrued payments or advances as may be
considered necessary to satisfy the liabilities of the prime contractor or
any subcontractor for the full amount of wages and monetary relief,
including interest, required by the clauses set forth in paragraph (a) of this
section for violations of this contract, or to satisfy any such liabilities
required by any other Federal contract, or federally assisted contract
subject to Davis-Bacon labor standards, that is held by the same prime
contractor (as defined in 29 CFR § 5.2). The necessary funds may be
withheld from the contractor under this contract, any other Federal
contract with the same prime contractor, or any other federally assisted
contract that is subject to Davis-Bacon labor standards requirements and
is held by the same prime contractor, regardless of whether the other
contract was awarded or assisted by the same agency, and such funds may
be used to satisfy the contractor liability for which the funds were
withheld. In the event of a contractor's failure to pay any laborer or
mechanic, including any apprentice or helper working on the site of the
work (or otherwise working in construction or development of the project
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under a development statute) all or part of the wages required by the
contract, or upon the contractor's failure to submit the required records as
discussed in paragraph (a)(3)(iv) of this section, the County may on its
own initiative and after written notice to the contractor, sponsor,
applicant, owner, or other entity, as the case may be, take such action as
may be necessary to cause the suspension of any further payment,
advance, or guarantee of funds until such violations have ceased.

(i1) Priority to withheld funds. The Department has priority to funds
withheld or to be withheld in accordance with paragraph (a)(2)(i) or
(b)(3)(1) of this section, or both, over claims to those funds by:

(A) A contractor's surety(ies), including without limitation performance
bond sureties and payment bond sureties;

(B) A contracting agency for its reprocurement costs;

(C) A trustee(s) (either a court-appointed trustee or a U.S. trustee, or both)
in bankruptcy of a contractor, or a contractor's bankruptcy estate;

(D) A contractor's assignee(s);

(E) A contractor's successor(s); or

(F) A claim asserted under the Prompt Payment Act, 31 U.S.C. 3901-
3907.

(3) Records and certified payrolls —
a. Basic record requirements —

1. Length of record retention. All regular payrolls and other basic
records must be maintained by the contractor and any subcontractor
during the course of the work and preserved for all laborers and
mechanics working at the site of the work (or otherwise working in
construction or development of the project under a development
statute) for a period of at least 3 years after all the work on the prime
contract is completed.

ii. Information required. Such records must contain the name; Social
Security number; last known address, telephone number, and email
address of each such worker; each worker's correct classification(s) of
work actually performed; hourly rates of wages paid (including rates
of contributions or costs anticipated for bona fide fringe benefits or
cash equivalents thereof of the types described in 40 U.S.C.
3141(2)(B) of the Davis-Bacon Act); daily and weekly number of
hours actually worked in total and on each covered contract;
deductions made; and actual wages paid.

iii. Additional records relating to fringe benefits. Whenever the
Secretary of Labor has found under paragraph (a)(1)(v) of this section
that the wages of any laborer or mechanic include the amount of any
costs reasonably anticipated in providing benefits under a plan or
program described in 40 U.S.C. 3141(2)(B) of the Davis-Bacon Act,
the contractor must maintain records which show that the
commitment to provide such benefits is enforceable, that the plan or
program is financially responsible, and that the plan or program has
been communicated in writing to the laborers or mechanics affected,
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1v.

and records which show the costs anticipated or the actual cost
incurred in providing such benefits.

Additional records relating to apprenticeship. Contractors with
apprentices working under approved programs must maintain written
evidence of the registration of apprenticeship programs, the
registration of the apprentices, and the ratios and wage rates
prescribed in the applicable programs.

b. Certified payroll requirements —

1.

il

1il.

Frequency and method of submission. The contractor or
subcontractor must submit weekly, for each week in which any DBA-
or Related Acts-covered work is performed, certified payrolls to
Treasury if the agency is a party to the contract, but if the agency is
not such a party, the contractor will submit the certified payrolls to
the applicant, sponsor, owner, or other entity, as the case may be, that
maintains such records, for transmission to Treasury. The prime
contractor is responsible for the submission of all certified payrolls by
all subcontractors. A contracting agency or prime contractor may
permit or require contractors to submit certified payrolls through an
electronic system, as long as the electronic system requires a legally
valid electronic signature; the system allows the contractor, the
contracting agency, and the Department of Labor to access the
certified payrolls upon request for at least 3 years after the work on
the prime contract has been completed; and the contracting agency or
prime contractor permits other methods of submission in situations
where the contractor is unable or limited in its ability to use or access
the electronic system.

Information required. The certified payrolls submitted must set out
accurately and completely all of the information required to be
maintained under paragraph (a)(3)(i)(B) of this section, except that
full Social Security numbers and last known addresses, telephone
numbers, and email addresses must not be included on weekly
transmittals. Instead, the certified payrolls need only include an
individually identifying number for each worker (e.g., the last four
digits of the worker's Social Security number). The required weekly
certified payroll information may be submitted using Optional Form
WH-347 or in any other format desired. Optional Form WH-347 is
available for this purpose from the Wage and Hour Division website
at https://'www.dol.gov/sites/dolgov/files/WHD/legacy/files/wh347/.pdf
or its successor website. It is not a violation of this section for a prime
contractor to require a subcontractor to provide full Social Security
numbers and last known addresses, telephone numbers, and email
addresses to the prime contractor for its own records, without weekly
submission by the subcontractor to the sponsoring government agency
(or the applicant, sponsor, owner, or other entity, as the case may be,
that maintains such records).

Statement of Compliance. Each certified payroll submitted must be
accompanied by a “Statement of Compliance,” signed by the
contractor or subcontractor, or the contractor's or subcontractor's
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Vi.

vil.

agent who pays or supervises the payment of the persons working on
the contract, and must certify the following:

1. That the certified payroll for the payroll period contains the
information required to be provided under paragraph (a)(3)(ii)
of this section, the appropriate information and basic records
are being maintained under paragraph (a)(3)(i) of this section,
and such information and records are correct and complete;

2. That each laborer or mechanic (including each helper and
apprentice) working on the contract during the payroll period
has been paid the full weekly wages earned, without rebate,
either directly or indirectly, and that no deductions have been
made either directly or indirectly from the full wages earned,
other than permissible deductions as set forth in 29 CFR part
3; and

3. That each laborer or mechanic has been paid not less than the
applicable wage rates and fringe benefits or cash equivalents
for the classification(s) of work actually performed, as
specified in the applicable wage determination incorporated
into the contract.

Use of Optional Form WH-347. The weekly submission of a
properly executed certification set forth on the reverse side of
Optional Form WH-347 will satisfy the requirement for submission
of the “Statement of Compliance” required by paragraph (a)(3)(ii)(C)
of this section.

Signature. The signature by the contractor, subcontractor, or the
contractor's or subcontractor's agent must be an original handwritten
signature or a legally valid electronic signature.

Falsification. The falsification of any of the above certifications may
subject the contractor or subcontractor to civil or criminal prosecution
under 18 U.S.C. 1001 and 31 U.S.C. 3729.

Length of certified payroll retention. The contractor or subcontractor
must preserve all certified payrolls during the course of the work and
for a period of 3 years after all the work on the prime contract is
completed.

c. Contracts, subcontracts, and related documents. The contractor or
subcontractor must maintain this contract or subcontract and related
documents including, without limitation, bids, proposals, amendments,
modifications, and extensions. The contractor or subcontractor must preserve
these contracts, subcontracts, and related documents during the course of the
work and for a period of 3 years after all the work on the prime contract is
completed.

d. Required disclosures and access —

.

Required record disclosures and access to workers. The contractor
or subcontractor must make the records required under paragraphs
(a)(3)(1) through (iii) of this section, and any other documents that
County, Treasury, or the Department of Labor deems necessary to
determine compliance with the labor standards provisions of any of
the applicable statutes referenced by 29 CFR § 5.1, available for
inspection, copying, or transcription by authorized representatives of
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County, Treasury or the Department of Labor, and must permit such
representatives to interview workers during working hours on the job.
Sanctions for non-compliance with records and worker access
requirements. If the contractor or subcontractor fails to submit the
required records or to make them available, or refuses to permit
worker interviews during working hours on the job, the Federal
agency may, after written notice to the contractor, sponsor, applicant,
owner, or other entity, as the case may be, that maintains such records
or that employs such workers, take such action as may be necessary to
cause the suspension of any further payment, advance, or guarantee of
funds. Furthermore, failure to submit the required records upon
request or to make such records available, or to permit worker
interviews during working hours on the job, may be grounds for
debarment action pursuant to 29 CFR § 5.12. In addition, any
contractor or other person that fails to submit the required records or
make those records available to WHD within the time WHD requests
that the records be produced will be precluded from introducing as
evidence in an administrative proceeding under 29 CFR part 6 any of
the required records that were not provided or made available to
WHD. WHD will take into consideration a reasonable request from
the contractor or person for an extension of the time for submission of
records. WHD will determine the reasonableness of the request and
may consider, among other things, the location of the records and the
volume of production.

Required information disclosures. Contractors and subcontractors
must maintain the full Social Security number and last known
address, telephone number, and email address of each covered
worker, and must provide them upon request to Treasury if the agency
is a party to the contract, or to the Wage and Hour Division of the
Department of Labor. If the Federal agency is not such a party to the
contract, the contractor, subcontractor, or both, must, upon request,
provide the full Social Security number and last known address,
telephone number, and email address of each covered worker to the
applicant, sponsor, owner, or other entity, as the case may be, that
maintains such records, for transmission to Treasury, the contractor,
or the Wage and Hour Division of the Department of Labor for
purposes of an investigation or other compliance action.

(4) Apprentices and equal employment opportunity —
a. Apprentices —

.

Rate of pay. Apprentices will be permitted to work at less than the
predetermined rate for the work they perform when they are
employed pursuant to and individually registered in a bona fide
apprenticeship program registered with the U.S. Department of Labor,
Employment and Training Administration, Office of Apprenticeship
(OA), or with a State Apprenticeship Agency recognized by the OA.
A person who is not individually registered in the program, but who
has been certified by the OA or a State Apprenticeship Agency
(where appropriate) to be eligible for probationary employment as an
apprentice, will be permitted to work at less than the predetermined
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rate for the work they perform in the first 90 days of probationary
employment as an apprentice in such a program. In the event the OA
or a State Apprenticeship Agency recognized by the OA withdraws
approval of an apprenticeship program, the contractor will no longer
be permitted to use apprentices at less than the applicable
predetermined rate for the work performed until an acceptable
program is approved.

ii. Fringe benefits. Apprentices must be paid fringe benefits in
accordance with the provisions of the apprenticeship program. If the
apprenticeship program does not specify fringe benefits, apprentices
must be paid the full amount of fringe benefits listed on the wage
determination for the applicable classification. If the Administrator
determines that a different practice prevails for the applicable
apprentice classification, fringe benefits must be paid in accordance
with that determination.

iii. Apprenticeship ratio. The allowable ratio of apprentices to
journeyworkers on the job site in any craft classification must not be
greater than the ratio permitted to the contractor as to the entire work
force under the registered program or the ratio applicable to the
locality of the project pursuant to paragraph (a)(4)(i)(D) of this
section. Any worker listed on a payroll at an apprentice wage rate,
who is not registered or otherwise employed as stated in paragraph
(a)(4)(1)(A) of this section, must be paid not less than the applicable
wage rate on the wage determination for the classification of work
actually performed. In addition, any apprentice performing work on
the job site in excess of the ratio permitted under this section must be
paid not less than the applicable wage rate on the wage determination
for the work actually performed.

iv. Reciprocity of ratios and wage rates. Where a contractor is
performing construction on a project in a locality other than the
locality in which its program is registered, the ratios and wage rates
(expressed in percentages of the journeyworker's hourly rate)
applicable within the locality in which the construction is being
performed must be observed. If there is no applicable ratio or wage
rate for the locality of the project, the ratio and wage rate specified in
the contractor's registered program must be observed.

b. Equal employment opportunity. The use of apprentices and journeyworkers
under this part must be in conformity with the equal employment opportunity
requirements of Executive Order 11246, as amended, and 29 CFR part 30.

(5) Compliance with Copeland Act requirements. The contractor shall comply with
the requirements of 29 CFR part 3, which are incorporated by reference in this
contract.

(6) Subcontracts. The contractor or subcontractor must insert in any subcontracts the
clauses contained in paragraphs (a)(1) through (11) of this section, along with the
applicable wage determination(s) and such other clauses or contract modifications as
County or the Government may by appropriate instructions require, and a clause
requiring the subcontractors to include these clauses and wage determination(s) in
any lower tier subcontracts. The prime contractor is responsible for the compliance
by any subcontractor or lower tier subcontractor with all the contract clauses in this
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section. In the event of any violations of these clauses, the prime contractor and any
subcontractor(s) responsible will be liable for any unpaid wages and monetary relief,
including interest from the date of the underpayment or loss, due to any workers of
lower-tier subcontractors, and may be subject to debarment, as appropriate.

(7) Contract termination: debarment. A breach of the contract clauses in 29 CFR 5.5
may be grounds for termination of the contract, and for debarment as a contractor and
a subcontractor as provided in 29 CFR 5.12.

(8) Compliance with Davis-Bacon and Related Act requirements. All rulings and
interpretations of the Davis-Bacon and Related Acts contained in 29 CFR parts 1, 3,
and 5 are herein incorporated by reference in this contract.

(9) Disputes concerning labor standards. Disputes arising out of the labor standards
provisions of this contract shall not be subject to the general disputes clause of this
contract. Such disputes shall be resolved in accordance with the procedures of the
Department of Labor set forth in 29 CFR parts 5, 6, and 7. Disputes within the
meaning of this clause include disputes between the contractor (or any of its
subcontractors) and the contracting agency, the U.S. Department of Labor, or the
employees or their representatives.

(10) Certification of eligibility.

a. By entering into this contract, the contractor certifies that neither it nor any
person or firm who has an interest in the contractor's firm is a person or firm
ineligible to be awarded Government contracts by virtue of 40 U.S.C. 3144(b)
or 29 CFR § 5.12(a).

b. No part of this contract shall be subcontracted to any person or firm ineligible
for award of a Government contract by virtue of 40 U.S.C. 3144(b) or 29
CFR § 5.12(a).

c. The penalty for making false statements is prescribed in the U.S. Code, Title
18 Crimes and Criminal Procedure, 18 U.S.C. 1001.

(11) Anti-retaliation. 1t is unlawful for any person to discharge, demote,
intimidate, threaten, restrain, coerce, blacklist, harass, or in any other manner
discriminate against, or to cause any person to discharge, demote, intimidate,
threaten, restrain, coerce, blacklist, harass, or in any other manner discriminate
against, any worker or job applicant for:

a. Notifying any contractor of any conduct which the worker reasonably
believes constitutes a violation of the DBA, Related Acts, this part, or 29
CFR part 1 or 3;

b. Filing any complaint, initiating or causing to be initiated any proceeding, or
otherwise asserting or seeking to assert on behalf of themselves or others any
right or protection under the DBA, Related Acts, this part, or 29 CFR part 1
or 3;

c. Cooperating in any investigation or other compliance action, or testifying in
any proceeding under the DBA, Related Acts, this part, or 29 CFR part 1 or 3;
or

d. Informing any other person about their rights under the DBA, Related Acts,
this part, or 29 CFR part 1 or 3.
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LICENSE AND DELIVERY OF WORKS SUBJECT TO COPYRIGHT AND

DATA RIGHTS

9.1 Contractor agrees that County and Government do reserve, are granted, and shall
otherwise have, jointly and severally, a royalty-free, nonexclusive, and irrevocable
license to reproduce, publish or otherwise use, and to authorize others to use, for
federal purposes:

9.1.1 The copyright in any work developed with the assistance of funds
provided under this Agreement;

9.1.2  Any rights of copyright to which Contractor purchases ownership with
the assistance of funds provided under this Agreement.

9.2 Contractor grants to County and Government, jointly and severally, a paid-up,
royalty-free, nonexclusive, irrevocable, worldwide license in data first produced
in the performance of this Agreement to reproduce, publish, or otherwise use,
including prepare derivative works, distribute copies to the public, and perform
publicly and display publicly such data. For data required by the contract but not
first produced in the performance of this contract, the Contractor will identify
such data and grant to the County or acquire on its behalf a license of the same
scope as for data first produced in the performance of this contract. Data, as used
herein, shall include any work subject to copyright under 17 U.S.C. § 102, for
example, any written reports or literary works, software and/or source code,
music, choreography, pictures or images, graphics, sculptures, videos, motion
pictures or other audiovisual works, sound and/or video recordings, and
architectural works. Upon or before the completion of this Agreement, the
Contractor will deliver to the County data first produced in the performance of
this Agreement and data required by the Agreement but not first produced in the
performance of this Agreement, in formats acceptable by the County.

RIGHTS TO INVENTIONS (contracts meeting the definition of “funding
agreements” (see 37 CFR Part 401) for experimental, research, or development projects)

*NOT APPLICABLE*

CLEAN AIR AND WATER POLLUTION REQUIREMENTS (all contracts and
subcontracts in excess of $150,000)
11.1  Clean Air Act

11.1.1 Contractor agrees to comply with all applicable standards, orders or
regulations issued pursuant to the Clean Air Act, as amended, 42 U.S.C. §
7401 et seq. (42 USC 7401-7671q).

11.1.2 Contractor agrees to report each violation to the County and understands
and agrees that the County will, in turn, report each violation as required
to assure notification to Treasury, and the appropriate Environmental
Protection Agency Regional Office.

11.1.3 Contractor agrees to include these requirements in each subcontract
exceeding $150,000 financed in whole or in part with funds under this
Agreement.

11.2  Federal Water Pollution Control Act

11.2.1 Contractor agrees to comply with all applicable standards, orders, or
regulations issued pursuant to the federal Water Pollution Control Act, as
amended, 33 U.S.C. § 1251 et seq. (33 USC 1251-1388).

Page 51 of 59



12.

13.

14.

15.

16.

11.2.2 Contractor agrees to report each violation to the County and understands
and agrees that the County will, in turn, report each violation as required
to assure notification to the State of California (if applicable), Treasury,
and the appropriate Environmental Protection Agency Regional Office.

11.2.3 Contractor agrees to include these requirements in each subcontract
exceeding $150,000 financed in whole or in part with funds under this
Agreement.

TERMINATION FOR CONVENIENCE OF COUNTY (all contracts in excess of
$10,000)

See Article 4 of the Agreement.
TERMINATION FOR CAUSE/DEFAULT (all contracts in excess of $10,000)

Contractor’s failure to perform or observe any term, covenant or condition of this
Agreement shall constitute an event of default under this Agreement.

See Article 4 of the Agreement.
CHANGES
See Article 8 of the Agreement.

LOBBYING (Byrd Anti-Lobbying Amendment, 31 USC 1352 (as amended)) (all

contracts and subcontracts in excess of $100,000)

15.1 Contractor, and each tier to the tier above, certifies that it will not and has not
used federally appropriated funds to pay any person or organization for
influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, officer or employee of Congress, or an employee of a
Member of Congress in connection with the making or obtaining of any federal
contract, grant, or any other award covered by 31 U.S.C. § 1352. Each tier shall
also disclose any lobbying with non-federal funds that takes place in connection
with obtaining any federal award. Such disclosures are forwarded from tier to tier
up to the recipient who in turn will forward the certification(s) to the federal
awarding agency.

15.2  Contractor shall file the required certification, Exhibit [X]-2, Certification
Regarding Lobbying, attached hereto and incorporated herein, and shall obtain such
certifications for all subcontracts in excess of $100,000.

AFFIRMATIVE SOCIOECONOMIC STEPS (MBE / WBE)

If subcontracts are to be let, Contractor, as prime contractor, is required to take all
necessary steps identified in 2 C.F.R. § 200.321(b)(1)-(5) to ensure that small and
minority businesses, women’s business enterprises, and labor surplus area firms are
used when possible.

Page 52 of 59



17.  PROCUREMENT OF RECOVERED MATERIALS

17.1  Contractor shall comply with Section 6002 of the Solid Waste Disposal Act,
as amended by the Resource Conservation and Recovery Act. The requirements
of Section 6002 include procuring only items designated in guidelines of the
Environmental Protection Agency (EPA) at 40 CFR Part 247 that contain the
highest percentage of recovered materials practicable, consistent with
maintaining a satisfactory level of competition, where the purchase price of the
item exceeds $10,000 or the value of the quantity acquired during the preceding
fiscal year exceeded $10,000; procuring solid waste management services in a
manner that maximizes energy and resource recovery; and establishing an
affirmative procurement program for procurement of recovered materials
identified in the EPA guidelines.

17.2  In the performance of this Agreement, the Contractor shall make maximum
use of products containing recovered materials that are EPA-designated items
unless the product cannot be acquired—

-Competitively within a timeframe providing for compliance with the

contract performance schedule;

-Meeting contract performance requirements; or

-At a reasonable price.
Information about this requirement, along with the list of EPA-designated items,
is available at EPA’s Comprehensive Procurement Guidelines webpage:
https://www.epa.gov/smm/comprehensive-procurement-guideline-cpg-program.

The Contractor also agrees to comply with all other applicable requirements of
Section 6002 of the Solid Waste Disposal Act.

18. PROHIBITION ON CONTRACTING FOR COVERED
TELECOMMUNICATIONS EQUIPMENT OR SERVICES

(a) Prohibitions.
(1) Section 889(b) of the John S. McCain National Defense Authorization Act for
Fiscal Year 2019, Pub. L. No. 115-232, and 2 C.F.R. § 200.216 prohibit the head
of an executive agency on or after Aug.13, 2020, from obligating or expending
grant, cooperative agreement, loan, or loan guarantee funds on certain
telecommunications products or from certain entities for national security
reasons.
(2) Unless an exception in paragraph (c) of this clause applies, the contractor and
its subcontractors may not use grant, cooperative agreement, loan, or loan
guarantee funds under this Agreement to:
(i) Procure or obtain any equipment, system, or service that uses covered
telecommunications equipment or services as a substantial or essential
component of any system, or as critical technology of any system,;
(i1) Enter into, extend, or renew a contract to procure or obtain any
equipment, system, or service that uses covered telecommunications
equipment or services as a substantial or essential component of any system,
or as critical technology of any system,;
(ii1) Enter into, extend, or renew contracts with entities that use covered
telecommunications equipment or services as a substantial or essential
component of any system, or as critical technology as part of any system; or
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(iv) Provide, as part of its performance of this contract, subcontract, or other
contractual instrument, any equipment, system, or service that uses covered
telecommunications equipment or services as a substantial or essential
component of any system, or as critical technology as part of any system.
(c) Exceptions.
(1) This clause does not prohibit contractors from providing—
(1) A service that connects to the facilities of a third-party, such as backhaul,
roaming, or interconnection arrangements;
(i1) Telecommunications equipment that cannot route or redirect user data
traffic or permit visibility into any user data or packets that such equipment
transmits or otherwise handles.
(2) By necessary implication and regulation, the prohibitions also do not apply to:
(i) Covered telecommunications equipment or services that:
1. Are not used as a substantial or essential component of any system;
and
ii. Are not used as critical technology of any system.
(i1) Other telecommunications equipment or services that are not considered
covered telecommunications equipment or services.
(d) Reporting requirement.
(1) In the event Contractor identifies covered telecommunications equipment or
services used as a substantial or essential component of any system, or as critical
technology as part of any system, during contract performance, or Contractor is
notified of such by a subcontractor at any tier or by any other source, Contractor
shall report the information in paragraph (d)(2) of this clause to the recipient or
subrecipient, unless elsewhere in this contract are established procedures for
reporting the information.
(2) Contractor shall report the following information pursuant to paragraph (d)(1)
of this clause:
(i) Within one business day from the date of such identification or
notification: The contract number; the order number(s), if applicable; supplier
name; supplier unique entity identifier (if known); supplier Commercial and
Government Entity (CAGE) code (if known); brand; model number (original
equipment manufacturer number, manufacturer part number, or wholesaler
number); item description; and any readily available information about
mitigation actions undertaken or recommended.
(i1) Within 10 business days of submitting the information in paragraph
(d)(2)(1) of this clause: Any further available information about mitigation
actions undertaken or recommended. In addition, the contractor shall describe
the efforts it undertook to prevent use or submission of covered
telecommunications equipment or services, and any additional efforts that
will be incorporated to prevent future use or submission of covered
telecommunications equipment or services.
(e) Subcontracts. Contractor shall insert the substance of this clause, including this
paragraph (e), in all subcontracts and other contractual instruments.

19. DOMESTIC PREFERENCES FOR PROCUREMENTS
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20.

21.

As appropriate and to the extent consistent with law, Contractor should, to the
greatest extent practicable, provide a preference for the purchase, acquisition, or use
of goods, products, or materials produced in the United States (including but not
limited to iron, aluminum, steel, cement, and other manufactured products).

For purposes of this clause:

Produced in the United States means, for iron and steel products, that all
manufacturing processes, from the initial melting stage through the application of
coatings, occurred in the United States.

Manufactured products mean items and construction materials composed in whole or
in part of non-ferrous metals such as aluminum; plastics and polymer-based products
such as polyvinyl chloride pipe; aggregates such as concrete; glass, including optical

fiber; and lumber.

PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS OR
RELATED ACTS

Contractor acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for
False Claims and Statements) applies to Contractor’s actions pertaining to this
Agreement.

DAVIS-BACON ACT AND COPELAND ANTI-KICKBACK ACT (only prime
construction, repair, or alteration contracts in excess of $2,000 if required by federal
funding program)

a. Compliance with the Davis —Bacon Act:

*NOT APPLICABLE*

Compliance with the Copeland “Anti-Kickback” Act (required for all construction
contracts over $2,000):

(1) Contractor. The contractor (and all subcontractors) is expressly bound and shall
comply with 18 U.S.C. § 874, 40 U.S.C. § 3145, and the requirements of 29
C.F.R. Part 3 as may be applicable, which are incorporated by reference into this
contract. Contractor and all subcontractors are prohibited from inducing, by any
means, any person employed in the construction, completion, or repair of public
work, to give up any part of the compensation to which he or she is otherwise
entitled.

(2) Subcontracts. The contractor or subcontractor shall insert in any subcontracts the
clause above and such other clauses as Treasury may by appropriate instructions
require, and also a clause requiring the subcontractors to include these clauses in
any lower tier subcontracts. The prime contractor shall be responsible for the
compliance by any subcontractor or lower tier subcontractor with all of these
contract clauses.
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22,

Breach. A breach of the contract clauses above may be grounds for termination
of the contract, and for debarment as a contractor and subcontractor as provided
in29 C.F.R. § 5.12.

BONDS (all construction or facility improvement contracts, or any subcontracts
thereof, exceeding $250,000)

Unless otherwise excepted in writing by County, Contractor shall obtain and maintain
bonds as follows:

22.1 A performance bond for 100 percent of the Agreement price, and
22.2 A payment bond for 100 percent of the Agreement price.
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Exhibit D-1

CERTIFICATION REGARDING DEBARMENT, SUSPENSION,
INELIGIBILITY AND VOLUNTARY EXCLUSION - LOWER TIER COVERED
TRANSACTIONS
(Lower Tier refers to the agency or Contractor receiving Federal funds, as well as any

subcontractors that the agency or Contractor enters into contract with using those

funds)

As required by Executive Order 12549, Debarment and Suspension, and 31 CFR Part
19 and 2 CFR part 180, County may not enter into contract with any entity that is
debarred, suspended, proposed for debarment, declared ineligible, or voluntarily
excluded by the Federal Government from participating in transactions involving
Federal funds. Contractor is required to sign the certification below which specifies
that neither Contractor nor its principals are presently debarred, suspended, proposed
for debarment, declared ineligible, or voluntarily excluded by the Federal agency. It
also certifies that Contractor will not use, directly or indirectly, any of these funds to
employ, award contracts to, engage the services of, or fund any Contractor that is
debarred, suspended, or ineligible under 31 CFR Part 19.

Instruction for Certification

1. The certification in this clause is a material representation of fact upon which
reliance was placed when this transaction was entered into. If it is later determined
that the prospective lower tier participant knowingly rendered an erroneous
certification, in addition to other remedies available to the Federal Government the
department or agency with which this transaction originated may pursue available
remedies, including suspension and/or debarment.

2. The prospective lower tier participant shall provide immediate written notice
to the person to whom this proposal is submitted if at any time the prospective lower
tier participant learns that its certification was erroneous when submitted or had
become erroneous by reason of changed circumstances.

3. The terms covered transaction, debarred, suspended, ineligible, lower tier
covered transaction, participant, person, primary covered transaction, principal,
proposal, and voluntarily excluded, as used in this clause, have the meaning set out in
the Definition and Coverage sections of rules implementing Executive Order 12549.
You may contact the person to which this proposal is submitted for assistance in
obtaining a copy of those regulations.

4. The prospective lower tier participant agrees by submitting this agreement
that, should the proposed covered transaction be entered into, it shall not knowingly
enter into any lower tier covered transaction with a person who is proposed for
debarment, debarred, suspended, declared ineligible, or voluntarily excluded from
participation in this covered transaction, unless authorized by the department or
agency with which this transaction originated.

5. The prospective lower tier participant further agrees by submitting this
proposal that it will include this clause titled "Certification Regarding Debarment,
Suspension, Ineligibility and Voluntary Exclusion-Lower Tier Covered Transaction,"
without modification, in all lower tier covered transactions and in all solicitations for
lower tier covered transactions.
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6. A participant in a covered transaction may rely upon a certification of a
prospective participant in a lower tier covered transaction that it is not proposed for
debarment, debarred, suspended, ineligible, or voluntarily excluded from covered
transactions, unless it knows that the certification is erroneous. A participant may
decide the method and frequency by which it determines the eligibility of its
principals. Each participant may, but is not required to, check the List of Parties
Excluded from Federal Procurement and Nonprocurement Programs.

7. Nothing contained in the foregoing shall be construed to require
establishment of a system of records in order to render in good faith the certification
required by this clause. The knowledge and information of a participant is not
required to exceed that which is normally possessed by a prudent person in the
ordinary course of business dealings.

8. Except for transactions authorized under paragraph 4 of these instructions, if
a participant in a covered transaction knowingly enters into a lower tier covered
transaction with a person who is proposed for debarment, suspended, debarred,
ineligible, or voluntarily excluded from participation in this transaction originated
may pursue available remedies, including suspension and/or debarment.

Certification Regarding Debarment, Suspension, Ineligibility an Voluntary

Exclusion — Lower Tier Covered Transactions

1. Contractor certifies that neither it nor its principals is presently debarred,
suspended, proposed for debarment, declared ineligible, or voluntarily
excluded from participation in this transaction by any Federal department or
agency.

2. Have not within a three-year period preceding this proposal been convicted of
or had a civil judgment rendered against them for commission of fraud or a
criminal offence in connection with obtaining, attempting to obtain, or
performing a public (Federal, State, or local) transaction or contract under a
public transaction; violation of Federal or State antitrust statues or
commission of embezzlement, theft, forgery, bribery, falsifications or
destruction of records, making false statements, or receiving stolen property;

3. Are not presently indicted for, or otherwise criminally or civilly charged by a
government entity (Federal, State, or local) with, commission of any of the
offenses enumerated in paragraph (b) of this certification, and

4, Have not within a three-year period preceding this application/ proposal had
one or more public transactions (Federal, State, or local) terminated for cause
or default.

5. Where the prospective lower tier participant is unable to certify to any of the
statements in this certification, such prospective participant shall attach an
explanation.

Contractor Signature Date
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Exhibit D-2

APPENDIX A, 31 CFR PART 21 -CERTIFICATION REGARDING LOBBYING
Certification for Contracts, Grants, Loans, and Cooperative Agreements

The undersigned certifies, to the best of his or her knowledge and belief, that:

(1) No Federal appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person or organization for influencing or attempting to influence an
officer or employee of an agency, a Member of Congress, an officer or employee of
Congress, or an employee of a Member of Congress in connection with obtaining or
awarding of any Federal contract, the making of any Federal grant, the making of any
Federal loan, the entering into of any cooperative agreement, and the extension,
continuation, renewal, amendment, or modification of any Federal contract, grant, loan, or
cooperative agreement.

(2) If any funds other than Federal appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any 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,
the undersigned shall complete and submit Standard Form-LLL, “Disclosure Form to
Report Lobbying,” in accordance with its instructions.

(3) The undersigned shall require that the language of this certification be included in the
award documents for all subawards at all tiers (including subcontracts, subgrants, and
contracts under grants, loans, and cooperative agreements) and that all subrecipients shall
certify and disclose accordingly.

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, U.S. Code. Any
person who fails to file the required certification shall be subject to a civil penalty of not less
than $10,000 and not more than $100,000 for each such failure.

Contractor certifies or affirms the truthfulness and accuracy of each statement of its
certification and disclosure, if any. In addition, the Contractor understands and agrees that the
provisions of 31 U.S.C. Chap. 38, Administrative Remedies for False Claims and Statements,
apply to this certification and disclosure, if any.

Contractor’s Title Date
Authorized Official - Signature
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	l.  Scope of Services.
	1.1 Consultant's Specified Services.
	1.2 Cooperation With County. Consultant shall cooperate with County in the performance of all work hereunder.
	1.3 Performance Standard.  Consultant shall perform all work hereunder in a manner consistent with the level of competency and standard of care normally observed by a person practicing in Consultant's profession in similar locality.  County has relied...
	1.4 Assigned Personnel.

	2. Payment.
	4.  Termination.
	4.1 Termination Without Cause.  Notwithstanding any other provision of this Agreement, at any time and without cause, County shall have the right, in its sole discretion, to terminate this Agreement by giving 5 days written notice to Consultant.
	4.2 Termination for Cause.  Notwithstanding any other provision of this Agreement, should either party fail to perform any of its obligations hereunder, within the time and in the manner herein provided, or otherwise violate any of the terms of this A...
	4.3 Delivery of Work Product and Final Payment Upon Termination.
	4.4 Payment Upon Termination.  Upon termination of this Agreement by County, Consultant shall be entitled to receive as full payment for all services satisfactorily rendered and reimbursable expenses properly incurred hereunder, an amount which bears ...
	4.5 Authority to Terminate.  The Board of Supervisors has the authority to terminate this Agreement on behalf of the County.  In addition, the Purchasing Agent or Sonoma County Public Infrastructure Department Head, in consultation with County Counsel...

	9.  Representations of Consultant.
	9.1 Standard of Care.  County has relied upon the professional ability and training of Consultant as a material inducement to enter into this Agreement.  Consultant hereby agrees that all its work will be performed and that its operations shall be con...
	9.2 Status of Consultant.  The parties intend that Consultant, in performing the services specified herein, shall act as an independent contractor and shall control the work and the manner in which it is performed.  Consultant is not to be considered ...
	9.3 No Suspension or Debarment. Consultant warrants that it is not presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in covered transactions by any federal department or agency.  Con...
	9.4 Taxes.  Consultant agrees to file federal and state tax returns and pay all applicable taxes on amounts paid pursuant to this Agreement and shall be solely liable and responsible to pay such taxes and other obligations, including, but not limited ...
	9.5 Conflict of Interest.
	9.6 Statutory Compliance/Living Wage Ordinance.  Consultant agrees to comply with all applicable federal, state and local laws, regulations, statutes and policies, including but not limited to the County of Sonoma Living Wage Ordinance, applicable to ...
	9.7 Nondiscrimination.  Without limiting any other provision hereunder, Consultant shall comply with all applicable federal, state, and local laws, rules, and regulations in regard to nondiscrimination in employment because of race, color, ancestry, n...
	9.8 AIDS Discrimination.  Consultant agrees to comply with the provisions of Chapter 19, Article II, of the Sonoma County Code prohibiting discrimination in housing, employment, and services because of AIDS or HIV infection during the term of this Agr...
	9.9 Assignment of Rights.  Consultant assigns to County all rights throughout the world in perpetuity in the nature of copyright, trademark, patent, right to ideas, in and to all versions of the plans and specifications, if any, now or later prepared ...
	9.10 Ownership and Disclosure of Work Product.  All reports, original drawings, graphics, plans, studies, and other data or documents (“documents”), in whatever form or format, assembled or prepared by Consultant or Consultant’s subcontractors, consul...
	9.11 Authority.  The undersigned hereby represents and warrants that he or she has authority to execute and deliver this Agreement on behalf of Consultant.

	10. Content Online Accessibility. County policy requires that all documents that may be published to the Web meet accessibility standards to the greatest extent possible, and utilizing available existing technologies.
	14.1 No Waiver of Breach.  The waiver by County of any breach of any term or promise contained in this Agreement shall not be deemed to be a waiver of such term or provision or any subsequent breach of the same or any other term or promise contained i...
	14.2 Construction.  To the fullest extent allowed by law, the provisions of this Agreement shall be construed and given effect in a manner that avoids any violation of statute, ordinance, regulation, or law.  The parties covenant and agree that in the...
	14.3 Consent.  Wherever in this Agreement the consent or approval of one party is required to an act of the other party, such consent or approval shall not be unreasonably withheld or delayed.
	14.4 No Third-Party Beneficiaries.  Nothing contained in this Agreement shall be construed to create and the parties do not intend to create any rights in third parties.
	14.5 Applicable Law and Forum.  This Agreement shall be construed and interpreted according to the substantive law of California, regardless of the law of conflicts to the contrary in any jurisdiction.  Any action to enforce the terms of this Agreemen...
	14.6 Captions.  The captions in this Agreement are solely for convenience of reference.  They are not a part of this Agreement and shall have no effect on its construction or interpretation.
	14.7 Merger.  This writing is intended both as the final expression of the Agreement between the parties hereto with respect to the included terms and as a complete and exclusive statement of the terms of the Agreement, pursuant to Code of Civil Proce...
	14.8. Survival of Terms.  All express representations, waivers, indemnifications, and limitations of liability included in this Agreement will survive its completion or termination for any reason.
	14.9 Time of Essence.  Time is and shall be of the essence of this Agreement and every provision hereof.
	14.10. Counterpart; Electronic Signatures.  The parties agree that this Agreement may be executed in two or more counterparts, each of which shall be deemed an original, and together which when executed by the requisite parties shall be deemed to be a...

	1. Workers Compensation and Employers Liability Insurance
	2. General Liability Insurance
	3. Automobile Liability Insurance
	4. Professional Liability/Errors and Omissions Insurance
	5. Standards for Insurance Companies
	6. Documentation
	7. Policy Obligations
	8. Material Breach
	1. DEFINITIONS
	1.6 Agreement means that certain Agreement between the County of Sonoma (“County”) and Contractor, and to which this Exhibit is made a part.
	2. GENERAL REQUIREMENTS
	3. FURTHER ARPA REQUIREMENTS
	3.1 Contractor acknowledges that all or part of this Agreement will be funded with ARPA financial assistance.
	3.2 Contractor shall comply with, and shall not cause the County be out of compliance with, the requirements of ARPA, the regulations adopted pursuant thereto, all interpretive guidance issued by Treasury, and County’s grant assurances related to ARPA...
	3.3 Funds, payments, expenses, and procurements under this Agreement shall only be used for eligible ARPA uses and activities in accordance with ARPA and Treasury’s implementing regulations (31 CFR Part 35) and related interpretive guidance (including...
	3.4 Any costs, payments, or expenses allowable under the Agreement must be incurred by December 31, 2024. Any funds not timely used must be returned to County.
	3.5 In the event of any violation of any ARPA requirement, any audit exception or disallowance, or of any term or condition of the Agreement, then payments or subawards made under this Agreement shall be subject to recoupment.
	4. SUBRECIPIENT TERMS  (All subawards, funding transfers, and subrecipient agreements, in accordance with 2 CFR 200.331 and as may otherwise be designated in the Agreement)
	4.1 All or part of the funding of this Agreement will be with Federal awards. Contractor is designated as a Subrecipient and the federal funds received under this Agreement are designated as a subaward of CSLFRF funds. Funds under this Agreement must ...
	4.2 Contractor warrants and represents that it has, and shall maintain, the institutional, managerial, and financial capability to ensure proper planning, management, auditing, and completion of the subject project, program, and/or Agreement scope.
	4.3 Contractor shall comply with, and administer all activity in conformance with, 2 CFR Part 200.300, et seq., and agrees to adhere to the accounting principles and procedures required therein, utilize adequate internal controls, and to maintain nece...
	4.4 Contractor shall maintain procedures for obtaining and recording information evidencing eligibility for any receipt or distribution of funds, including by any given beneficiary or lower-tier subrecipient or contractor.
	4.5 Contractor understands and agrees it must maintain a conflict of interest policy consistent with 2 C.F.R. 200.318(c) and that such conflict of interest policy is applicable to each activity using funds under this Agreement.
	4.6 Contractor agrees to comply with and support all applicable ARPA reporting requirements and all reporting requirements otherwise stated in the Agreement.  Contractor shall maintain compliance with all other federal reporting requirements, includin...
	4.8 All expenditures of funds under this Agreement shall be reported to County, as directed and in form indicated by County, including as required by all applicable ARPA requirements.
	4.9 Contractor shall permit County, and all designated auditors, access to all records and financial statements as necessary for County to ensure compliance with this Agreement and all federal laws, regulations, and ARPA requirements.
	4.10 Mandatory Disclosures. Contractor must disclose, in a timely manner, in writing to County all violations of Federal criminal law involving fraud, bribery, or gratuity violations. Contractor shall report civil, criminal, and administrative proceed...
	4.11 Contractor shall maintain compliance with the System for Award Management (SAM) and Universal Entity Identifier requirements, pursuant to 2 CFR Part 25, including obtaining a unique entity identifier and completing SAM registration prior to recei...
	4.12 Contractor shall comply with the Privacy Act of 1974 and 2 CFR 200.335 in the collection, maintenance, use and dissemination of any personally identifiable information such as social security numbers, financial and medical information. Contractor...
	4.13  Upon the earlier of either the expiration (or termination of this Agreement) or the completion of the project and/or program funded under this Agreement, Contractor shall closeout its use of the funds and its obligations under this Agreement by ...
	4.14 Compliance: Contractor shall take timely and appropriate action on all deficiencies pertaining to the Agreement and use of County-provided funds, as detected through audits, on-site reviews, or as indicated by County. Contractor shall provide wri...
	4.15 Pursuant to the Trafficking Victims Protection Act of 2000 (TVPA), as amended,  subrecipients and their employees (and subcontractors and their employees) may not:
	4.15.1 Engage in severe forms of trafficking in persons during the period of time that the award is in effect;
	4.15.2 Procure a commercial sex act during the period of time that the award is in effect; or
	4.15.3 Use forced labor in the performance of the award or subawards under the award.
	4.16 Remedies for Noncompliance. In addition to any other right or remedy arising under the Agreement or in law or equity, County may impose additional special conditions or take additional measures if Contractor fails to comply with any federal law, ...
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	(5) Required records. Unless specified otherwise herein, Contractor and all subcontractors must maintain regular payrolls and other basic records during the course of the work and must preserve them for a period of at least 3 years after all the work ...
	(6) Subcontracts. The contractor (and all subcontractors) shall insert in any subcontracts the clauses set forth in paragraphs (1) through (6) of this section, and a clause requiring the subcontractors to include these clauses in any lower tier subcon...
	9. LICENSE AND DELIVERY OF WORKS SUBJECT TO COPYRIGHT AND DATA RIGHTS
	9.1  Contractor agrees that County and Government do reserve, are granted, and shall otherwise have, jointly and severally, a royalty-free, nonexclusive, and irrevocable license to reproduce, publish or otherwise use, and to authorize others to use, f...
	9.1.1  The copyright in any work developed with the assistance of funds provided under this Agreement;
	9.1.2  Any rights of copyright to which Contractor purchases ownership with the assistance of funds provided under this Agreement.
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	15. LOBBYING (Byrd Anti-Lobbying Amendment, 31 USC 1352 (as amended)) (all contracts and subcontracts in excess of $100,000)
	16. AFFIRMATIVE SOCIOECONOMIC STEPS (MBE / WBE)
	17. PROCUREMENT OF RECOVERED MATERIALS




