Standard Professional Services Agreement (“PSA”)
Federal Funds

AGREEMENT FOR PROFESSIONAL SERVICES

This agreement (“Agreement”), dated as of. ,20___ (“Effective Date”) is made
by and between the County of Sonoma, a political subdivision of the State of California (“County”), and
Ghirardelli Associates, Inc.(“Consultant™).

RECITALS

WHEREAS, Consultant represents that it is a duly qualified construction services firm
experienced in the construction management and related services; and

WHEREAS, in the judgment of the Department of Transportation & Public Works, it is
necessary and desirable to contract for the services of Consultant for Construction Management services
on the Boyes Boulevard Over Sonoma Creek Bridge Replacement Project (C01147).

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

AGREEMENT

1. Scope of Services

1.1.Consultant's Specified Services.

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

1.2.Cooperation With County.
Consultant shall cooperate with County and County staff 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. County has relied
upon the professional ability and training 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 Consultant’s work by County shall
not operate as a waiver or release of Consultant’s obligations under the Section. 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.
Consultant shall assign only competent personnel to perform work hereunder. In the event that at any
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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.

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. With
respect to performance under this Agreement, Consultant shall employ the following key personnel:
Mike Haggerty, Robin Colter, and Chris Morris.

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

1.5.Consultant’s Reports or Meetings.

Consultant shall submit progress reports at least once a month. The report should be sufficiently detailed
for the cost administrator designated by County (“Contract Administrator”) to determine, if Consultant
is performing to expectations, or is on schedule, to provide communication of interim findings, and to
sufficiently address any difficulties or special problems encountered, so remedies can be developed.

Consultant’s Project Manager shall meet with County’s Contract Administrator, as needed, to discuss
progress on the Agreement.

1.6. Federal Requirements.

Consultant shall comply with all applicable federal requirements as set forth in Exhibit A “Federal
Requirements — FHWA” (the “Federal Requirements™). In the event of any conflict between the body of
this Agreement and the Federal Requirements, the Federal Requirements shall control.

2. Allowable Costs and Payvments.

2.1. Method of Payment.

Consultant will be reimbursed for hours worked at the hourly rates specified in the approved Cost
Proposal. The specified hourly rates shall include direct salary costs, employee benefits, overhead, and
fee. These rates are not adjustable for the performance period set forth in this Agreement.

In addition, Consultant will be reimbursed for incurred (actual) direct costs other than salary costs that
are in the cost proposal and identified in the cost proposal.

2.2. Transportation & Subsistence.
Reimbursement for transportation and subsistence costs shall not exceed the rates specified in the
approved Cost Proposal.

2.3. Milestone Costs.

When milestone cost estimates are included in the approved Cost Proposal, Consultant shall obtain prior
written approval for a revised milestone cost estimate from the County’s Project Manager before
exceeding such cost estimate.

2.4. Progress Payments.
Progress payments will be made monthly in arrears based on services provided and actual costs incurred.
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2.5. Payment.
No payment will be made prior to approval of any work, nor for any work performed prior to approval

of this Agreement.

2.6. Invoices.

Invoices shall be submitted no later than thirty (30) calendar days after the performance of work for
which Consultant is billing. 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: (a) the task(s) performed; (b) the time in quarter hours devoted to the task(s); (c)
the hourly rate or rates of the persons performing the task(s); and (d) copies of receipts for reimbursable
materials/expenses, if any. Expenses not expressly authorized by the Agreement shall not be reimbursed,
including a copy of all invoices paid to sub-consultants for work required included in the prime
consultant’s invoice. Consultant shall submit a Subconsultant Payment Declaration with each invoice.

Unless otherwise noted in this Agreement, payments shall be made within the normal course of County
business 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. Invoices shall be mailed to County’s Contract Administrator at the following address:

Sarah Fredericks
County of Sonoma Department of Transportation & Public Works
2300 County Center Drive, Suite B100
Santa Rosa, CA 95403

2.7. Contract Value.

The total amount payable by County for all work resulting from this Agreement shall not exceed
$624,235. It is understood and agreed that there is no guarantee, either expressed or implied that the full
not to exceed dollar amount will be paid under this Agreement.

2.8. Contingency.
A 15% contingency will be paid for authorized services as deemed necessary for services not included in

Exhibit B, provided, however, that total payments to the Consultant do not exceed $93,636. Work shall
not commence on any contingency services until written authorization is received from the County. Any
contingency work done without written authorization may not be reimbursable.

2.9. Salary Increases.
Salary increases will be reimbursable if the new salary is within the salary range identified in the
approved Cost Proposal and is approved by County’s Contract Administrator.

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

2.10. Taxes.

Pursuant to California Revenue and Taxation Code 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) a limited liability
company or partnership with a permanent place of business in California, (3) a corporation, limited
liability company 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.
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If Consultant does not qualify, County requires that a completed and signed Form 587 be provided by
Consultant in order for payments to be made. If Consultant is qualified, then 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, Consultant agrees to promptly notify the County
of any changes in the facts. Forms should be sent to 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.

This Agreement shall go into effect on Effective Date, contingent upon approval by County, and
Consultant shall commence work after notification to proceed by County’s Contract Administrator. The
Agreement shall end on June 30, 2021 unless extended by contract amendment.

Consultant is advised that any recommendation for contract award is not binding on County until the
Agreement is fully executed and approved by County.

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 Consultant 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, County may immediately terminate this Agreement by giving Consultant
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 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 hourly or daily 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.
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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 Department of Transportation and Public Works 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 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’, subconsultants’ 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’, subconsultants’, subcontractors’, or invitees’ performance or obligations under this
Agreement. Consultant’s obligations under this Section apply whether or not there is concurrent
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. The above defense and indemnity obligations shall be limited, with respect to any
design professional services provided and to the extent required by Civil Code Section 2782.8, to claims
that arise out of, pertain to, or relate to the negligence, recklessness, or willful misconduct of the design
professional.

6. Insurance.

With respect to performance of work under this Agreement, Consultant shall maintain and shall require
all of its subconsultants, 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.

The execution of this Agreement shall constitute Consultant’s authority to proceed immediately with
the performance of this Agreement. 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 increase the
amount paid under the Agreement, and 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. The Board of Supervisors or Purchasing Agent must 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
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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.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 the event County is audited for compliance regarding any withholding or other applicable
taxes, Consultant agrees to furnish County with proof of payment of taxes on these earnings.

9.4.Conflict of Interest
a. 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. 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.

c. Consultant hereby certifies that neither Consultant, its employees, nor any firm affiliated with
Consultant providing services on this project prepared the Plans, Specifications, and Estimate for
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any construction project included within this Agreement. An affiliated firm is one, which is
subject to the control of the same persons through joint- ownership, or otherwise.

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

e. Except for subconsultants whose services are limited to materials testing, no subconsultant who
is providing service on this Agreement shall have provided services on the design of any project
included within this Agreement.

9.5. 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 XXVI 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.

9.6.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, gender expression, gender identity, genetic information, 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.

9.7.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.

9.8.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.

9.9.0wnership and Disclosure of Work Product.
All reports, original drawings, graphics, plans, studies, and other data or documents (“‘documents”), in
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whatever form or format, assembled or prepared by Consultant or Consultant’s subcontractors,
subconsultants, and other agents in connection with this Agreement shall be the property 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. Such documents shall be and will remain the
property of County without restriction or limitation. Consultant may retain copies of the above-
described documents but agrees not to disclose or discuss any information gathered, discovered, or
generated in any way through this Agreement without the express written permission of County.

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

9.11. Prevailing Wage.No Consultant or subconsultant may be awarded an Agreement containing public
work elements unless 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.Consultant shall comply with all of the
applicable provisions of the California Labor Code requiring the payment of prevailing wages.
The General Prevailing Wage Rate Determinations applicable to work under this Agreement are
available and on file with the Department of Transportation's Regional/District Labor Compliance
Officer. These wage rates are made a specific part of this Agreement by reference pursuant to
Labor Code § 1773.2 and will be applicable to workperformed at a construction project site.
Prevailing wages will be applicable to all inspection work performed at County construction sites,
at County facilities and at off-site locations that are set up by the construction contractor or one of
its subcontractors solely and specifically to serve County projects. Prevailing wage requirements
do not apply to inspection work performed at the facilities of vendors and commercial materials
suppliers that provide goods and services to the general public.General Prevailing Wage Rate
Determinations applicable to this project may also be obtained from the Department of Industrial
Relations Internet site at http://www.dir.ca.gov.

D. Payroll Records.

1. Each Consultant and subconsultant shall keep accurate certified payroll records and
supporting documents as mandated by Labor Code § 1776 and as defined in 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. Each payroll record shall contain or
be verified by a written declaration that it is made under penalty of perjury, stating both
of the following: (a) The information contained in the payroll record is true and correct’
and (b) The employer has complied with the requirements of Labor Code § 1771, § 1811,
and § 1815 for any work performed by his or her employees on the public works project.

2. The payroll records enumerated under paragraph (1) above shall be certified as correct by
the Consultant under penalty of perjury. The payroll records and all supporting
documents shall be made available for inspection and copying by County at all
reasonable hours at the principal office of Consultant. Consultant shall provide copies of
certified payrolls or permit inspection of its records as follows: (a) A certified copy of an
employee’s payroll record shall be made available for inspection or furnished to the
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employee or the employee's authorized representative on request; (b) A certified copy of
all payroll records enumerated in paragraph (1) above, shall be made available for
inspection or furnished upon request to a representative of County, the Division of Labor
Standards Enforcement and the Division of Apprenticeship Standards of the Department
of Industrial Relations. Certified payrolls submitted to County, the Division of Labor
Standards Enforcement and the Division of Apprenticeship Standards shall not be altered
or obliterated by Consultant; (¢) The public shall not be given access to certified payroll
records by Consultant. Consultant is required to forward any requests for certified
payrolls to County by both email and regular mail on the business day following receipt
of the request.

3. Consultant shall submit a certified copy of the records enumerated in paragraph (1)
above, to the entity that requested the records within ten (10) calendar days after receipt
of a written request.

4. Any copy of records made available for inspection as copies and furnished upon request
to the public or any public agency by County shall be marked or obliterated in such a
manner as to prevent disclosure of each individual's name, address, and social security
number. The name and address of Consultant or subconsultant performing the work shall
not be marked or obliterated.

5. Consultant shall inform County of the location of the records enumerated under
paragraph (1) above, including the street address, city and county, and shall, within five
(5) working days, provide a notice of a change of location and address.

6. Consultant or subconsultant shall have ten (10) calendar days in which to comply
subsequent to receipt of written notice requesting the records enumerated in paragraph (1)
above. In the event Consultant or subconsultant fails to comply within the ten (10) day
period, he or she shall, as a penalty to County, forfeit one hundred dollars ($100) for each
calendar day, or portion thereof, for each worker, until strict compliance is effectuated.
Such penalties may be withheld by County from payments then due. Consultant is not
subject to a penalty assessment pursuant to this section due to the failure of a
subconsultant to comply with this section.

E. When prevailing wage rates apply, Consultant is responsible for verifying compliance with
certified payroll requirements. Invoice payment will not be made until the invoice is approved by
County.

F. Penalty.

1. Consultant and any of its subconsultants shall comply with Labor Code § 1774 and §
1775. Pursuant to Labor Code § 1775, Consultant and any subconsultant shall forfeit to
County a penalty of not more than two hundred dollars ($200) for each calendar day, or
portion thereof, for each worker paid less than the prevailing rates as determined by the
Director of DIR for the work or craft in which the worker is employed for any public
work done under this Agreement by Consultant or by its subconsultant in violation of the
requirements of the Labor Code and in particular, Labor Code §§ 1770 to 1780, inclusive.

2. The amount of this forfeiture shall be determined by the Labor Commissioner and shall
be based on consideration of mistake, inadvertence, or neglect of Consultant or
subconsultant in failing to pay the correct rate of prevailing wages, or the previous record
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of Consultant or subconsultant in meeting their respective prevailing wage obligations, or
the willful failure by the Consultant or subconsultant to pay the correct rates of prevailing
wages. A mistake, inadvertence, or neglect in failing to pay the correct rates of prevailing
wages is not excusable if Consultant or subconsultant had knowledge of the obligations
under the Labor Code. Consultant is responsible for paying the appropriate rate, including
any escalations that take place during the term of this Agreement.

3. In addition to the penalty and pursuant to Labor Code § 1775, the difference between the
prevailing wage rates and the amount paid to each worker for each calendar day or
portion thereof for which each worker was paid less than the prevailing wage rate shall be
paid to each worker by Consultant or subconsultant.

4. 1If a worker employed by a subconsultant on a public works project is not paid the general
prevailing per diem wages by the subconsultant, the prime Consultant of the project is not
liable for the penalties described above unless the prime Consultant had knowledge of
that failure of the subconsultant to pay the specified prevailing rate of wages to those
workers or unless the prime Consultant fails to comply with all of the following
requirements: (a) The Agreement executed between the Consultant and the subconsultant
for the performance of work on public works projects shall include a copy of the
requirements in Labor Code §§ 1771, 1775, 1776, 1777.5, 1813, and 1815; (b) The
Consultant shall monitor the payment of the specified general prevailing rate of per diem
wages by the Subconsultant to the employees by periodic review of the certified payroll
records of the subconsultant; (¢) Upon becoming aware of the subconsultant’s failure to
pay the specified prevailing rate of wages to the subconsultant’s workers, Consultant
shall diligently take corrective action to halt or rectify the failure, including but not
limited to, retaining sufficient funds due the Subconsultant for work performed on the
public works project; (d) Prior to making final payment to the subconsultant for work
performed on the public works project, the Consultant shall obtain an affidavit signed
under penalty of perjury from the subconsultant that the Subconsultant had paid the
specified general prevailing rate of per diem wages to the subconsultant’s employees on
the public works project and any amounts due pursuant to Labor Code § 1813.

5. Pursuant to Labor Code § 1775, County shall notify Consultant on a public works project
within fifteen (15) calendar days of receipt of a complaint that a Subconsultant has failed
to pay workers the general prevailing rate of per diem wages.

6. If County determines that employees of a Subconsultant were not paid the general
prevailing rate of per diem wages and if County did not retain sufficient money under the
Agreement to pay those employees the balance of wages owed under the general
prevailing rate of per diem wages, Consultant shall withhold an amount of moneys due
the subconsultant sufficient to pay those employees the general prevailing rate of per
diem wages if requested by County.

G. Hours of Labor. Eight (8) hours labor constitutes a legal day’s work. Consultant shall forfeit, as a
penalty to County, twenty-five dollars ($25) for each worker employed in the execution of the
Agreement by Consultant or any of its subconsultants for each calendar day during which such
worker is required or permitted to work more than eight (8) hours in any one calendar day and
forty (40) hours in any one calendar week in violation of the provisions of the Labor Code, and
in particular §§ 1810 to 1815 thereof, inclusive, except that work performed by employees in
excess of eight (8) hours per day, and forty (40) hours during any one week, shall be permitted
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upon compensation for all hours worked in excess of eight (8) hours per day and forty (40) hours
in any week, at not less than one and one-half (1.5) times the basic rate of pay, as provided in §
1815.

H. Employment of Apprentices.

1. Where either this Agreement or any subcontract exceeds thirty thousand dollars ($30,000),
Consultant and any subconsultants under him or her shall comply with all applicable
requirements of Labor Code §§ 1777.5, 1777.6 and 1777.7 in the employment of apprentices

2. Consultant and subconsultants are required to comply with all Labor Code requirements
regarding the employment of apprentices, including mandatory ratios of journey level to
apprentice workers. Prior to commencement of work, Consultant and subconsultants are
advised to contact the DIR Division of Apprenticeship Standards website at
https://www.dir.ca.gov/das/, for additional information regarding the employment of
apprentices and for the specific journey-to-apprentice ratios for the Agreement work.
Consultant is responsible for all subconsultants’ compliance with these requirements.
Penalties are specified in Labor Code §1777.7.

9.12. Retention of Records/Audit.

For the purpose of determining compliance with California Government Code Section 8546.7,
Consultant and subconsultants 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. All parties, including the
Consultant’s independent certified public accountant, 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. County, Caltrans Auditor, FHWA, or any
duly authorized representative of the federal government having jurisdiction under federal laws or
regulations (including the basis of federal funding in whole or in part) shall have access to any books,
records, and documents of Consultant, subconsultants, and Consultant’s independent certified public
accountant, that are pertinent to the Agreement for audits, examinations, workpaper review, excerpts,
and transactions, and copies thereof shall be furnished if requested without limitation.

9.13. Audit Review Procedures.
A. Any dispute concerning a question of fact arising under an interim or post audit of this
Agreement that is not disposed of by agreement, shall be reviewed by County.

B. Not later than thirty (30) days after issuance of the final audit report, Consultant may request a
review by County of unresolved audit issues. The request for review must be submitted in
writing.

C. Neither the pendency of a dispute nor its consideration by County will excuse Consultant from
full and timely performance, in accordance with the terms of this Agreement.

D. Consultant and subconsultant contracts, including cost proposals and Indirect Cost Rates (ICR),
are subject to audits or reviews such as, but not limited to, a contract audit, an incurred cost
audit, an ICR Audit, or a CPA ICR audit work paper review. If selected for audit or review, the
contract, cost proposal and ICR and related work papers, if applicable, will be reviewed to verify
compliance with 48 CFR Part 31 and other related laws and regulations. In the instances of a
CPA ICR audit work paper review it is Consultant’s responsibility to ensure federal, state, or
local government officials are allowed full access to the CPA’s work papers including making
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copies as necessary. The contract, cost proposal, and ICR shall be adjusted by Consultant and
approved by County contract manager to conform to the audit or review recommendations.
Consultant agrees that individual terms of costs identified in the audit report shall be
incorporated into the Agreement by this reference if directed by County at its sole discretion.
Refusal by Consultant to incorporate audit or review recommendations, or to ensure that the
federal, state or local governments have access to CPA work papers, will be considered a breach
of contract terms and cause for termination of the Agreement and disallowance of prior
reimbursed costs.

E. Consultant Cost Proposal is subject to a CPA ICR Audit Work Paper Review by Caltrans’ Audit
and Investigation (Caltrans). Caltrans, at its sole discretion, may review and/or audit and approve
the CPA ICR documentation. The Cost Proposal shall be adjusted by Consultant and approved
by County to conform to the Work Paper Review recommendations included in the management
letter or audit recommendations included in the audit report. Refusal by the Consultant to
incorporate the Work Paper Review recommendations included in the management letter or audit
recommendations included in the audit report will be considered a breach of the Agreement
terms and cause for termination of the Agreement and disallowance of prior reimbursed costs.

1. During a Caltrans’ review of the ICR audit work papers created by Consultant’s
independent CPA, Caltrans will work with the CPA and/or Consultant toward a
resolution of issues that arise during the review. Each party agrees to use its best
efforts to resolve any audit disputes in a timely manner. If Caltrans identifies
significant issues during the review and is unable to issue a cognizant approval letter,
County will reimburse Consultant at a provisional ICR until a Federal Acquisition
Regulation (FAR) compliant ICR (e.g., 48 CFR Part 31; GAGAS (Generally
Accepted Auditing Standards); CAS (Cost Accounting Standards), if applicable; in
accordance with procedures and guidelines of the American Association of State
Highways and Transportation Officials (AASHTO) Audit Guide; and other applicable
procedures and guidelines) is received and approved by A&I. Accepted rates will be
as follows:

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

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

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

2. [If Caltrans is unable to issue a cognizant letter per paragraph E.1. above, Caltrans
may require Consultant to submit a revised independent CPA-audited ICR and audit
report within three (3) months of the effective date of the management letter. Caltrans
will then have up to six (6) months to review the Consultant’s and/or the independent
CPA’s revisions.

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

4. Consultant may submit to County final invoice only when all of the following items
have occurred: (a) Caltrans approves or rejects the original or revised independent
CPA-audited ICR; (b) all work under this Agreement has been completed to the
satisfaction of County; and, (c) Caltrans has issued its final ICR review letter.
Consultant must submit its final invoice to County no later than 60 days after
occurrence of the last of these items. The accepted ICR will apply to this Agreement
and all other contracts executed between County and the Consultant, either as a prime
or subconsultant, with the same fiscal period ICR.

9.14. Subcontracting.

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

B. Consultant shall perform the work contemplated with resources available within its own
organization and no portion of the work pertinent to this Agreement shall be subcontracted
without written authorization by County’s Contract Administrator, except that, which is
expressly identified in the approved Cost Proposal.

C. Consultant shall pay its subconsultants within fifteen (15) calendar days from receipt of each
payment made to Consultant by County.

D. All subcontracts entered into as a result of this contract shall contain all the provisions stipulated
in this contract to be applicable to subconsultants.

E. Any substitution of subconsultant(s) must be approved in writing by County’s Contract
Administrator in advance of assigning work to the substitute subconsultant.

9.15. Equipment Purchase and Other Capital Expenditures.

A. Prior authorization in writing, by County’s Contract Administrator shall be required before
Consultant enters into any unbudgeted purchase order, or subcontract exceeding $5,000 for
supplies, equipment, or Consultant services. Consultant shall provide an evaluation of the
necessity or desirability of incurring such costs.

B. For purchase of any item, service or consulting work not covered in Consultant’s Cost Proposal
and exceeding $5,000 prior authorization by County’s Contract Administrator; three competitive
quotations must be submitted with the request, or the absence of bidding must be adequately
justified.

C. Any equipment purchased as a result of this Agreement is subject to the following: (1)
Consultant shall maintain an inventory of all nonexpendable property. Nonexpendable property
is defined as having a useful life of at least two years and an acquisition cost of $5,000 or more.
If the purchased equipment needs replacement and is sold or traded in, County shall receive a
proper refund or credit at the conclusion of the Agreement, or if the Agreement is terminated,
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Consultant may either keep the equipment and credit County in an amount equal to its fair
market value, or sell such equipment at the best price obtainable at a public or private sale, in
accordance with established County procedures; and credit County in an amount equal to the
sales price. If Consultant elects to keep the equipment, fair market value shall be determined at
Consultant expense, on the basis of a competent independent appraisal of such equipment.
Appraisals shall be obtained from an appraiser mutually agreeable to by County and Consultant,
if it is determined to sell the equipment, the terms and conditions of such sale must be approved
in advance by County; and (2) 2 CFR Part 200 requires a credit to federal funds when
participating equipment with a fair market value greater than $5,000 is credited to the project.

9.16. Rebates, Kickback or Other Unlawful Consideration.

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

9.17. Funding Requirements.

A. It is mutually understood between the parties that this Agreement may have been written before
ascertaining the availability of funds or appropriation of funds, for the mutual benefit of both
parties, in order to avoid program and fiscal delays that would occur if the Agreement were
executed after that determination was made.

B. This Agreement is valid and enforceable only, if sufficient funds are made available to County
for the purpose of this Agreement. In addition, this Agreement is subject to any additional
restrictions, limitations, conditions, or any statute enacted by the Congress, State Legislature, or
County Board of Supervisors that may affect the provisions, terms, or funding of this Agreement
in any manner.

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

D. County has the option to terminate the Agreement pursuant to Article 4, or by mutual agreement
to amend the Agreement to reflect any reduction of funds.

9.18. Evaluation of Consultant.

Consultant’s performance may be evaluated by County. A copy of the evaluation will be sent to
Consultant for comments. The evaluation together with the comments shall be retained as part of the
contract record.

9.19. Claims Filed By County’s Construction Contractor.

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

B. Consultant’s personnel that County considers essential to assist in defending against construction
contractor claims will be made available on reasonable notice from County. Consultation or
testimony will be reimbursed at the same rates, including travel costs that are being paid for
Consultant’s personnel services under this Agreement.
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C. Services of Consultant’s personnel in connection with County’s construction contractor claims
will be performed pursuant to a written contract amendment, if necessary, extending the
termination date of this Agreement in order to resolve the construction claims.

9.20. National Labor Relations Board Certification

In accordance with Public Contract Code Section 10296, Consultant hereby states under penalty of
perjury that no more than one final unappealable finding of contempt of court by a federal court has
been issued against Consultant within the immediately preceding two-year period, because of
Consultant’s failure to comply with an order of a federal court that orders Consultant to comply with an
order of the National Labor Relations Board.

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

B. No retainage will be withheld by the County from progress payments due the prime consultant.
Retainage by the prime consultant or subconsultants is prohibited, and no retainage will be held
by the prime consultant from progress due subconsultants. Any violation of this provision shall
subject the violating prime consultant or subconsultants to the penalties, sanctions, and other
remedies specified in Section 7108.5 of the California Business and Professions Code. This
requirement shall not be construed to limit or impair any contractual, administrative, or judicial
remedies, otherwise available to the prime consultant or subconsultant in the event of a dispute
involving late payment or nonpayment by the prime consultant or deficient subconsultant
performance, or noncompliance by a subconsultant. This provision applies to both DBE and non-
DBE prime consultants and subconsultants.

9.22. Contingent Fee.

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

9.23. Inspection of Work.

Consultant and any subconsultant shall permit County, the state, and the FHWA if federal participating
funds are used in this Agreement; to review and inspect the project activities and files at all reasonable
times during the performance period of this Agreement including review and inspection on a daily basis.

9.24. Safety.

A. Consultant shall comply with OSHA regulations applicable to Consultant regarding necessary
safety equipment or procedures. Consultant shall comply with safety instructions issued by
County Safety Officer and other County representatives. Consultant personnel shall wear hard
hats and safety vests at all times while working on the construction project site.

B. Pursuant to the authority contained in Vehicle Code Section 591, County has determined that
such areas are within the limits of the project and are open to public traffic. Consultant shall
comply with all of the requirements set forth in Divisions 11, 12, 13, 14, and 15 of the Vehicle
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Code. Consultant shall take all reasonably necessary precautions for safe operation of its vehicles
and the protection of the traveling public from injury and damage from such vehicles

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

10. 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 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.

11. Assienment 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.

12. 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 Department of Transportation and Public Works
Attn: Sarah Fredericks

2300 County Center Drive, Suite B-100 Santa Rosa, CA 95403
(707) 565-2231

Sarah.Fredericks@sonoma-County.org
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To Consultant:

Mike Haggerty

Ghirardelli Associates, Inc.

125 Park Place

Richmond, Ca 94801

(408) 332-7331
mhagerty@ghirardelliassoc.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 Article.

13. Miscellaneous Provisions.

13.1. 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.

13.2. 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.

13.3. 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.

13.4. 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.

13.5. 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.
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13.6. 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.

13.7. 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.

13.8. 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.

13.9. Time of Essence.
Time is and shall be of the essence of this Agreement and every provision hereof.

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

SIGNATURES FOLLOW ON NEXT PAGE -
- THIS SPACE LEFT INTENTIONALLY BLANK -
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CONSULTANT:

Name:

Title:

Date:

Name:

Title:

Date:
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COUNTY OF SONOMA:

CERTIFICATES OF INSURANCE ON

FILE WITH AND APPROVED AS
TO SUBSTANCE FOR COUNTY:

By:

Department Analyst

Date:

APPROVED AS TO FORM FOR
COUNTY:

By:

Director of Transportation & Public
Works

Date:

By:

County Counsel

Date:

By:

Chair Board of Supervisors

Date:

ATTEST

By:

Clerk of the Board of Supervisors

July 2019



Exhibit A
FEDERAL REQUIREMENTS — FHWA

Professional Services Agreements
[Revise Date 03-19]

1. Disadvantaged Business Enterprise (DBE) Participation.

1.1.

1.2.

1.3.

1.4.

L.5.

1.6.

1.7.

This Agreement is subject to 49 CFR Part 26 entitled “Participation by Disadvantaged
Business Enterprises in Department of Transportation Financial Assistance Programs”.
Consultants who enter into a federally-funded agreement will assist Caltrans in a good faith
effort to achieve California’s statewide overall DBE goal.

The goal for DBE participation for this Agreement is 8%. Participation by a DBE consultant or
subconsultant shall be in accordance with information contained in the Caltrans Local
Assistance Procedures Manual (LAPM) Form, Exhibit 10-O1 “Consultant Proposal DBE
Commitment,” or Exhibit 10-O2 “Consultant Contract DBE Information,” incorporated as part
of the Agreement by this reference. If a DBE subconsultant is unable to perform its obligations
under this Agreement, Consultant shall make a good faith effort to replace him/her with
another DBE subconsultant, if the participation goal is not otherwise met.

Consultant can meet the DBE participation goal by either documenting commitments to DBEs
to meet the Agreement goal, or by documenting adequate good faith efforts to meet the
Agreement goal. An adequate good faith effort means that the Consultant must show that it
took all necessary and reasonable steps to achieve a DBE goal that, by their scope, intensity,
and appropriateness to the objective, could reasonably be expected to meet the DBE goal. If
Consultant has not met the DBE goal, complete and submit LAPM Form, Exhibit 15-H “DBE
Information — Good Faith Efforts” to document efforts to meet the goal. Refer to 49 CFR Part
26 for guidance regarding evaluation of good faith efforts to meet the DBE goal.

DBEs and other small business concerns, as defined in 49 CFR Part 26 are encouraged to
participate in the performance of contracts financed in whole or in part with federal funds.
Consultant or any subconsultant shall not discriminate on the basis of race, color, national
origin, or sex in the performance of this Agreement. Consultant shall carry out applicable
requirements of 49 CFR Part 26 in the award and administration of US DOT-assisted
agreements. Failure by Consultant to carry out these requirements is a material breach of this
Agreement, which may result in the termination of this Agreement or such other remedy as
County deems appropriate, which may include, but is not limited to: (a) withholding monthly
progress payments; (b) assessing sanctions; (c) liquidated damages; and/or (d) disqualifying
Consultant from future bidding as non-responsible.

A DBE firm may be terminated only with prior written approval from County and only for the
reasons specified in 49 CFR Part 26.53(f). Prior to requesting County consent for the
termination, Consultant must meet the procedural requirements specified in 49 CFR Part
26.53(f). If a DBE subconsultant is unable to perform, Consultant must make a good faith
effort to replace him/her with another DBE subconsultant, if the goal is not otherwise met.

Consultant shall not be entitled to any payment for such work or material unless it is
performed or supplied by the listed DBE or by other forces (including those of Consultant)
pursuant to prior written authorization of County.

A DBE is only eligible to be counted toward the Agreement goal if it performs a
Commercially Useful Function (CUF) on the Agreement. CUF must be evaluated on an
agreement-by-agreement basis. A DBE performs a CUF when it is responsible for execution of
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1.8.

1.9.

1.10.

1.12.

1.13.

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

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

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

Consultant shall maintain records of materials purchased or supplied from all subcontracts
entered into with certified DBEs. The records shall show the name and business address of
each DBE or vendor and the total dollar amount actually paid each DBE or vendor, regardless
of tier. The records shall show the date of payment and the total dollar figure paid to all firms.
DBE prime consultants shall also show the date of work performed by their own forces along
with the corresponding dollar value of the work.

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

submitted on LAPM Form, Exhibit 17-F “Final Report-Utilization of Disadvantaged Business
Enterprise (DBE), First-Tier Subconsultants,” certified correct by Consultant or Consultant’s
authorized representative and shall be furnished to County with the final invoice. Failure to
provide the summary of DBE payments with the final invoice will result in twenty-five percent
(25%) of the dollar value of the invoice being withheld from payment until the form is
submitted. The amount will be returned to Consultant when a satisfactory “Final Report-
Utilization of Disadvantaged Business Enterprises (DBE), First-Tier Subconsultants™ is
submitted to County.

If a DBE subconsultant is decertified during the life of the Agreement, the decertified
subconsultant shall notify Consultant in writing with the date of decertification. If a
subconsultant becomes a certified DBE during the life of the Agreement, the subconsultant
shall notify Consultant in writing with the date of certification. Any changes should be
reported to County within 30 days.

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

. Debarment and Suspension.

2.1.

This Agreement is a covered transaction for purposes of 2 CFR Part 180 and 2 CFR Part 1200.
As such, Consultant is required to verify that none of Consultant, its principals (defined at 2
CFR Part 180.995), or its affiliates (defined at 2 CFR Part 180.905) are excluded (defined at 2
CFR Part 180.940) or disqualified (defined at 2 CFR Part 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).

Boyes Blvd Bridge Replacement
CM Services (C01147) 2 July 2019



The Excluded Parties List System in SAM contains the names of parties debarred, suspended,
or otherwise excluded by agencies, as well as parties declared ineligible under statutory or
regulatory authority. No entity, including subcontractors, may receive any federal funds
through this Agreement unless the entity has provided its unique entity identifier to County.

2.2. Consultant, by executing this Agreement, certifies under penalty of perjury under the laws of
the State of California that Consultant or any person associated therewith in the capacity of
owner, partner, director, officer or manager: (a) is not currently under suspension, debarment,
voluntary exclusion, or determination of ineligibility by any federal agency; (b) has not been
suspended, debarred, voluntarily excluded, or determined ineligible by any federal agency
within the past three (3) years; (c) does not have a proposed debarment pending; and (d) has
not been indicted, convicted, or had a civil judgment rendered against it by a court of
competent jurisdiction in any matter involving fraud or official misconduct within the past
three (3) years.

2.3. Any exceptions to this certification must be disclosed to County. Exceptions will not
necessarily result in denial of recommendation for award, but will be considered in
determining responsibility. Disclosures must indicate the party to whom the exceptions apply,
the initiating agency, and the dates of agency action.

2.4. Exceptions to the Federal Government Excluded Parties List System in SAM maintained by
the U.S. General Services Administration are to be determined by the Federal Highway
Administration.

2.5. Consultant agrees that neither Consultant nor any of its third party subconsultants shall enter
into any 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.

2.6. This certification is a material representation of fact relied upon by County. If it is later
determined that Consultant did not comply with 2 CFR Part 180, subpart C and 2 CFR Part
1200, 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.

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

(all contracts and subcontracts in excess of $100,000)

3.1. Consultant shall not use or expend any funds received under this Agreement with any person
or organization to influence or attempt 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 the awarding of any federal contract, the making 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.

3.2. Consultant, by executing this Agreement, certifies, to the best of his or her knowledge and
belief, that: (a) No federal, state or local appropriated funds have been paid or will be paid, by
or on behalf of Consultant, to any person 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 the awarding of this Agreement, or
with the extension, continuation, renewal, amendment, or modification of this Agreement; and
(b) If any funds other than federal, state, or local appropriated funds have been paid or will be
paid to any person for influencing or attempting to influence an officer or employee of any
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agency, a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress in connection with this Agreement, the undersigned shall complete and
submit Standard Form-LLL, “Disclosure Form to Report Lobbying,” in accordance with its
instructions.

3.3. 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 31 U.S.C. § 1352 and 49 CFR Part 20.
Any person who fails to file the required certification shall be subject to a civil penalty of not
less than ten thousand dollars ($10,000) and not more than one hundred thousand dollars
($100,000) for each such failure.

3.4. Consultant also agrees by signing this Agreement that it shall require that the language of this
Section be included in all subcontracts that exceed one hundred thousand dollars ($100,000),
and that all such subconsultants shall certify and disclose accordingly.

Cost Principles and Administrative Requirements.

Consultant agrees that 48 CFR Part 31, Contract Cost Principles and Procedures, shall be used to
determine the allowability of individual terms of cost. Consultant also agrees to comply with
federal procedures in accordance with 2 CFR Part 200, Uniform Administrative Requirements, Cost
Principles, and Audit Requirements for Federal Awards. Any costs for which payment has been
made to Consultant that are determined by subsequent audit to be unallowable under 48 CFR Part
31 or 2 CFR Part 200 are subject to repayment by Consultant to County.

. Equal Emplovment Opportunity Compliance.

(all contracts involving “construction work™ as defined in 41 CFR 61-1.3, including construction,
rehabilitation, alteration, conversion, extension, demolition or repair of buildings, highways, or
other changes or improvements to real property, including facilities providing utility services; also
including the supervision, inspection, and other onsite functions incidental to the actual
construction)

Consultant agrees to 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, Consultant agrees as follows:

5.1. Consultant will not discriminate against any employee or applicant for employment because of
race, color, religion, sex, sexual orientation, gender identity, or national origin. Consultant 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. Consultant 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.

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

Boyes Blvd Bridge Replacement
CM Services (C01147) 4 July 2019



5.3.

54.

5.5.

5.6.

5.7.

5.8.

Consultant 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
Consultant’s legal duty to furnish information.

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

Consultant 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.

Consultant 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.

In the event of Consultant’s noncompliance with the nondiscrimination clauses of this
Agreement or with any of the said rules, regulations, or orders, this contract may be canceled,
terminated, or suspended in whole or in part and Consultant 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
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.

Consultant will include this Section 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. Consultant 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, in the event a
Consultant becomes involved in, or is threatened with, litigation with a subcontractor or
vendor as a result of such direction by the administering agency, Consultant may request the
United States to enter into such litigation to protect the interests of the United States.

6. Non-Discrimination Clause and Statement of Compliance.

6.1.

6.2.

Consultant’s signature affixed herein and dated shall constitute a certification under penalty of
perjury under the laws of the State of California that Consultant has, unless exempt, complied
with the nondiscrimination program requirements of Cal. Gov. Code § 12990 and 2 CCR §
8103.

During the performance of this Agreement, Consultant and its subconsultants shall not deny
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6.3.

6.4.

6.5.

6.6.

6.7.

6.8.

the Agreement’s benefits to any person on the basis of race, religious creed, color, national
origin, ancestry, physical disability, mental disability, medical condition, genetic information,
marital status, sex, gender, gender identity, gender expression, age, sexual orientation, or
military and veteran status, nor shall they unlawfully discriminate, harass, or allow harassment
against any employee or applicant for employment because of race, religious creed, color,
national origin, ancestry, physical disability, mental disability, medical condition, genetic
information, marital status, sex, gender, gender identity, gender expression, age, sexual
orientation, or military and veteran status. Consultant and subconsultants shall insure that the
evaluation and treatment of their employees and applicants for employment are free from such
discrimination and harassment.

Consultant and subconsultants shall comply with the provisions of the Fair Employment and
Housing Act (Cal. Gov. Code § 12990, et seq.), the applicable regulations promulgated there
under (2 CCR § 11000, et seq.), the provisions of Gov. Code §§ 11135-11139.5, and the
regulations or standards adopted by County to implement such article. The applicable
regulations of the Fair Employment and Housing Commission implementing Gov. Code §
12990 (a-f), set forth 2 CCR §§ 8100-8504, are incorporated into this Agreement by reference
and made a part hereof as if set forth in full.

Consultant shall permit access by representatives of the Department of Fair Employment and
Housing and County upon reasonable notice at any time during the normal business hours, but
in no case less than twenty-four (24) hours’ notice, to such of its books, records, accounts, and
all other sources of information and its facilities as said department or County shall require to
ascertain compliance with this clause.

Consultant and its subconsultants shall give written notice of their obligations under this clause
to labor organizations with which they have a collective bargaining or other Agreement.

Consultant shall include the nondiscrimination and compliance provisions of this clause in all
subcontracts to perform work under this Agreement.

Consultant, with regard to the work performed under this Agreement, shall act in accordance
with Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d, et seq.). Title VI provides
that the recipients of federal assistance will implement and maintain a policy of
nondiscrimination in which no person in the United States shall, on the basis of race, color,
national origin, religion, sex, age, disability, be excluded from participation in, denied the
benefits of or subject to discrimination under any program or activity by the recipients of
federal assistance or their assignees and successors in interest.

Consultant shall comply with regulations relative to non-discrimination in federally-assisted
programs of the U.S. Department of Transportation (49 CFR Part 21 - Effectuation of Title VI
of the Civil Rights Act of 1964). Specifically, Consultant shall not participate either directly or
indirectly in the discrimination prohibited by 49 CFR § 21.5, including employment practices
and the selection and retention of subconsultants.

Text Messaging While Driving.

7.1.

In accordance with Executive Order 13513 “Federal Leadership on Reducing Text Messaging
While Driving” and Department of Transportation Order 3902.10 “Text Messaging While
Driving,” text messaging while driving is prohibited in the performance of any duties included
under this Agreement for both Consultant and any sub-consultants. Consultant shall include a
provision prohibiting texting while driving in all sub-consultant agreements entered into under
this Agreement.
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7.2.

7.3.

For the purposes of this provision, “driving” means operating a motor vehicle on an active
roadway with the motor running, including while temporarily stationary because of traffic, a
traffic light or stop sign, or otherwise. It does not include operating a motor vehicle with or
without the motor running when one has pulled over to the side of, or off, an active roadway
and has halted in a location where one can safely remain stationary operating a motor vehicle
on a roadway, including while temporarily stationary because of traffic, a traffic light, stop
sign, or otherwise.

For the purposes of this provision, “text messaging” means reading from or entering data into
any handheld or other electronic device, including for the purpose of Short Message Service
(SMYS) texting, e-mailing, instant messaging, obtaining navigational information, or engaging
in any other form of electronic data retrieval or electronic data communication.

8. Energy Conservation Requirements.

8.1.

Consultant agrees to comply with mandatory standards and policies relating to energy efficiency
which are contained in the state energy conservation plan issued in compliance with the Energy
Policy and Conservation Act (42 U.S.C. § 6201).

8.2. Consultant agrees to include the above paragraph in each subcontract such that all provisions will

equally apply to the subcontractor. It is further agreed that the clauses shall not be modified, except
to identify the subcontractor who will be subject thereto.

9. Clean Air and Water Requirements.

9.1.

9.2.

9.3.

Consultant agrees to comply with all applicable standards, orders or regulations issued
pursuant to the Clean Air Act (42 U.S.C. §§ 7401-7671q), as amended, and the Federal Water
Pollution Control Act as amended (33 U.S.C. §§ 1251-1388) (as all or any may be amended),
and will report violations to the FHWA and the Regional Office of the Environmental
Protection Agency (EPA).

Consultant agrees to report each violation of these requirements to the County and understands
and agrees that the County will, in turn, report each violation as required to assure notification
to FHWA and the appropriate EPA regional office.

Consultant agrees to include the above paragraphs in each subcontract exceeding $150,000,
such that all provisions will equally apply to the subconsultant. It is further agreed that the
clauses shall not be modified, except to identify the subcontractor who will be subject thereto.

10. Notice of Requirements Pertaining to Copyrights.

10.1.

10.2.

Consultant agrees that the FHWA shall have a royalty-free, nonexclusive, and irrevocable
license to reproduce, publish or otherwise use, and to authorize others to use, for government
purposes: (a) the copyright in any work developed with the assistance of funds provided under
this Agreement; (b) any rights of copyright to which Consultant purchases ownership with the
assistance of funds provided under this Agreement.

Consultant agrees to include the above paragraph in each subcontract such that all provisions will
equally apply to the subconsultant. It is further agreed that the clauses shall not be modified,
except to identify the subcontractor who will be subject thereto.
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EXHIBIT B - Scope of Work
5.0 Scope of Work

Scope of Services

1.0 Pre-Construction Meeting

Prior to the pre-construction meeting, our Resident Engineer, Mike Hagerty will meet with the County staff
and the Engineer of Record to discuss history and scope of the project, PS&E requirements, anticipated
construction schedule, mitigation measures, project objectives, project constraints and project funding.
Additionally, our Resident Engineer will review all environmental documents and permits to verify our
staff is fully familiar with the mitigation and regulatory agency requirements. The County is currently
working to secure permits with California Department of Fish and Wildlife (CDFW) and other permitting
agencies for the proposed Boyes Boulevard Bridge Replacement Project. We will develop a comprehensive
schedule of all mitigation and permit requirements. These will be listed on inspection checklists and
discussed during weekly status/coordination meetings with the Contractor.

Mike will organize a pre-construction conference with the Contractor, subcontractors, County staff,
designer, construction management team members and other interested parties to discuss the project and
the work involved. This conference will also provide a forum for answering questions from the Contractor
and other interested parties, as well as addressing issues and coordination that need to be performed before
work commences. Mike will prepare an agenda and meeting minutes.

Topics to be discussed during the meeting may include:

» Authority and Lines of Communication * Labor Compliance

* Order of Work and Scheduling » EEO/DBE Utilization

* Environmental Permits/SWPPP * Progress Payment

» Submittals, RFIs, and Working Drawings e Control of Materials

* Dispute Processes * Surveying and Staking

» Safety * Project Coordination

» Traffic Handling * Changes and Extra Work

2.0 Pre-Construction Jobsite Documentation and Project Setup
Construction Manuals and Reference Documents

Our Resident Engineer and Inspection staff will utilize the applicable specifications, manuals and
documents in the administration of the project. These documents include and are not limited to:

1. Contract Documents, which include the Contract Special Provisions, Project Plans, Engineer’s
Estimate, Foundation Report, Environmental Commitment Record, and Construction Contractors bid
documents.

2. Contract Permits which may include CDFW, US Army Corps of Engineers, North Coast Regional
Water Quality Control Board (RWQCB), US Forest Service; and National Environmental Policy Act
(NEPA) and California Environmental Quality Act (CEQA) Documents.

3. Reference Manuals include: Caltrans Local Assistance Procedures Manual (LAPM); Caltrans
Construction Manual; Caltrans Standard Plans and Specifications; Manual on Uniform Traffic
Control Devices (MUTCD); Cal-OSHA Construction Safety Orders; Caltrans Bridge Construction
Records and Procedures Manuals, Caltrans Falsework Manual; Caltrans Foundation Manual,
Caltrans Trenching and Shoring Manual; Caltrans Bridge Deck Construction Manual; Caltrans Local
Assistance Structure Representative Guidelines; Caltrans Construction Manual Supplement for Local
Assistance Resident Engineers; and Caltrans Storm Water Pollution Prevent Manuals.
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EXHIBIT B - Scope of Work
5.0 Scope of Work

Document Existing Site Conditions

Prior to breaking ground, the Resident Engineer, using digital equipment, will photograph and video the
entire project, including surrounding properties, to develop an “as-is” condition record. This will be done in
conjunction with the County, Contractor and local property owners. The complete photographic record will
be maintained by the County in safe keeping with a copy retained by the Resident Engineer for reference
during the work. The Project Team will also take daily digital photos to document progress.

Award Package

Our Resident Engineer, Mike Hagerty, has experience in and, as requested, will work with County staff to
prepare a draft Award Package for review by the County staff. The Award Package will include:

* Local Agency Construction Contract Administration Checklist (Exhibit 15-A);

» Resident Engineer’s Construction Contract Administration Checklist (Exhibit 15-B);
» Local Agency Project Advertising Checklist (Exhibit 15-C);

* Bid Tabulation Summary Sheet (Exhibit 15-D);

* Local Agency Bidder DBE Commitment (Construction Contracts) (Exhibit 15-G1);
* Local Agency Bidder DBE Information (Construction Contracts) (Exhibit 15-G2);
* DBE Information — Good Faith Efforts (Exhibit 15-H);

» Local Agency Bid Opening Checklist (Exhibit 15-I);

* Local Agency Contract Award Checklist (Exhibit 15-L);

* Detail Estimate (Exhibit 15-M);

* Finance Letter (15-N).

3.0 Project Management

Our Resident Engineer will be the main point of contact with the County staff and will be responsible for
keeping the County staff fully informed of project progress, issues encountered and resolution of those
issues to verify completion of the work per the County’s requirements. Our Resident Engineer will verify
that our construction management team fully covers the work and that the necessary coordination with
the County, (CDFW), utility companies, other stakeholders and the Contractor is maintained throughout
the construction period. The Resident Engineer will set-up and maintain project files utilizing the Caltrans
Construction File Management System

Construction Status / Coordination Meetings

The Resident Engineer will hold weekly meetings with the Contractor, County staff and other interested
parties. The Resident Engineer will prepare and distribute weekly project meeting agendas and minutes to
attendees, County staff, and designer. The topics covered at the meeting may include:

* Three-week look-ahead schedule; * Review of current issues (new business);
* Overview of schedule performance; * Review of safety issues;
e RFI/RFC status; e Control of materials — releases, certificates of
* Submittal status, including the status of repeat compliance and test results;
submittals; * Scheduling of materials testing and construction
* Change order / extra work status; surveys.

* Review of unresolved issues (old business);

Contractor Submittals / Requests for Information (RFI)

As the work progress, the Contractor will transmit project submittals, shop drawings, and RFIs for review
and comment. These transmittals will be forwarded to the appropriate party(s) for review and the response
provided to the Contractor in a timely manner. The Resident Engineer will carefully log all transmittals,
then review, distribute and track progress. Although this is a routine function of any construction project,
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EXHIBIT B - Scope of Work
5.0 Scope of Work

the key to success is prompt review and timely response so that the owner’s interest in cost and schedule
are kept in consideration. By our close monitoring of and coordinating the follow-up of all transmittals, we
will help to prevent potential delays and/or changes to the project schedule or scope. Document logs will
be maintained for correspondence, submittals / shop drawings, RFIs, RFCs, change orders and disputes and
potential claims.

Scheduling

We will “look ahead” to prepare for specific project tasks to protect the County against defects and
deficiencies resulting from inferior workmanship and materials. Close adherence to the plans, details and
all applicable specifications is required to properly construct and administer the project. Activities include,
but are not limited to, maintaining continuous agency coordination, issuing notices of non-compliance,
maintaining strict adherence to all local policies, conducting a daily review of the construction operations,
conducting reviews of all disputes and potential claims, and adhering to all County and Federal standards
and construction guidelines.

The first portion of this Contract involves the construction of a temporary pedestrian bridge and the
relocations of multiple utilities including: gas, electric, and water. Close coordination with PG&E (gas and
electric), and Valley of the Moon water will be required to keep the schedule progressing and help ensure
an on-time delivery of the project.

Submittals
Shop Drawings

Our Resident Engineer, Mike Hagerty, will review all shop drawings. We will analyze the drawings and
make recommendations on whether they conform to the intent of the Contract documents. Copies will be
forwarded to the appropriate reviewers, such as the Engineer of Record and County Project Manager. After
all comments are received, we will then return the drawings back to the Contractor with the appropriate
response or action. A submittal log will be maintained for each document to monitor the review process
and verify timely review and approval and to also, verify the documents is approved with a specified
timeframe such as “Falsework Drawings.”

Traffic Control

With the full closure of Boyes Blvd at Sonoma Creek the traffic control submittal will require extensive
review. Mike will review and make recommendations regarding all traffic control proposals and inspect
the Contractor’s traffic control to verify compliance with specifications, County standards as well as the
MUTCD. Our staff will verify compliance with the planned/approved staged construction and associated
traffic handling plans. Once the traffic detour is installed, our staff will review the in-place elements daily
to help ensure an effective traffic handling. The Contractor will be required to submit a project specific
traffic control plan for approval before the start of work.

Temporary Works

Our Resident Engineer will review and approve the submittal of the Contractor’s Deck Falsework Working
Drawings. Our staff will verify the Contractors’ Engineer, or designated representative, inspects and
certifies in writing that the quality of the workmanship and materials meets or exceeds the requirements of
their design.

Additionally, we will review, approve and inspect excavation shoring systems, including engineered
systems, in accordance with the Caltrans Trenching and Shoring Manual and CalOSHA Construction
Safety Orders.
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EXHIBIT B - Scope of Work
5.0 Scope of Work

Bridge Removal/Demolition Plans

Our Resident Engineer will review and approve the Contractor’s bridge removal/demolition plans to verify
compliance with the stage construction plans, Cal-OSHA Construction Safety Orders and environmental
standards to include the approved lead and asbestos compliance plan and debris and containment plans.

Temporary Pedestrian and Utility Bridge

Our Resident Engineer will review and approve the Contractor’s temporary Bridge Bypass shop drawings.
Additionally, our field team will inspect the installation for the temporary bridge to help ensure the
materials and workmanship comply with the approved drawings.

4.0 Offsite Fabrication Inspection

This project will incorporate several elements that will be manufactured offsite, specifically the precast
bridge girders and the light fixtures. Our source inspection firm, Geocon, will inspect, test, and tag all
manufactured products as required by the County’s Quality Assurance Program (QAP) and the LAPM
guidelines to help ensure compliance with federal funding requirements. All test reports will be submitted
to the Resident Engineer in a timely manner and he will be notified immediately of any failing tests. Our
field inspection team will match all manufactured products with the test reports submitted by Geocon prior
to incorporating them into the permanent work.

5.0 Dadily Field Inspection and Documentation

Our Field staff is equipped with laptop computers, combination printer/ copier/ scanner/ fax machines, Wi-
Fi devices, cellular phones, and digital cameras for maximum efficiency in their assignments.

Coordination

Under the direction of our Resident Engineer, each member of the construction management staff will
prepare a Daily Report to document each day’s activities. In addition to the Daily Reports, our Construction
Inspectors will provide daily quantity calculations for progress payments on each day measurable work is
completed.

Our Resident Engineer will produce a Daily Resident Engineer’s Report, summarizing the day’s work
progress, pertinent conversations with the Contractor or County staff, and other noteworthy occurrences.

Daily Administration

As the Resident Engineer/Structures Representative, Mike Hagerty will manage the day-to-day
administration of the project. Mike, as appropriate, will be the first point of contact with the Contractor,
representing the County and the construction management team, and will:

* Prepare letters and memorandum to the County, providing informational updates, requesting opinions
and assistance, as needed;

* Manage and perform project inspection, as required;

» Coordinate, manage and review materials sampling and testing activities to include plant inspection with
Geocon;

* Schedule construction staking to be performed by Chaudhary and Associates;

» Verify project safety reviews are performed and compliance with laws, orders and regulations;

* Document progress and operations with photographs, including pre-construction photographs;

* Review labor compliance documents and preform EEO and DBE interviews, tracking and reports;

* Prepare punch lists, as necessary;

* Independent analysis and approval of shoring and formwork / falsework designs, as required,

* Review structure concrete mix designs;

* Review of Contractor shop drawings for all structures work including falsework, temporary bypass

bridge, etc;
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EXHIBIT B - Scope of Work
5.0 Scope of Work

» Review and approval of plans and programs to include shoring plans, water diversion plans, rebar
coupler/splice plans, etc.

Daily Inspection

Close adherence to the plans, details and all applicable specifications is required to properly construct
and administer the project. Activities include, but are not limited to, maintaining continuous agency
coordination, issuing notices of non-compliance, maintaining strict adherence to all local policies,
conducting a daily review of the construction operations, and adhering to all applicable Contract
specifications and standards to include County, Caltrans and FHWA.

Our field staff will prepare electronic daily reports which will document weather, shift duration, personnel
on the project, equipment used, tracking of force account activities (including accurate recording of labor,
equipment and materials used), phone conversations, field instructions and discussions and any other
daily occurrences pertinent to the scope, schedule, budget, quality and safety related issues. Our Resident
Engineer will then review these issues and verify progress toward resolution or corrective action(s).

6.0 Change Order Management
6.1 Change Orders

Our Resident Engineer, Mike Hagerty, will prepare Change orders, as necessary. Change orders will be
prepared in accordance with the Caltrans Construction Manual, Caltrans Local Assistance Procedures
Manual and the County Project Manager’s instructions. Change order approval or Authority to Proceed will
be secured from the County before any work of the change is performed.

6.2 Project Budget / Contingency Balance

Mike will maintain a contingency balance status, which will include change order commitments, actual and
anticipated overrun and under run in Contract items quantities, and permanent administrative deductions
stipulate in the Contract documents. A copy of this status sheet will be included with the monthly
Ghirardelli progress narrative and invoice. The County Project Manager will be notified immediately
should a status of funds issue arise.

7.0 Project Payment
7.1 Progress Payment Estimate

A progress payment estimate will be prepared monthly and will include the quantity and amount to pay,
quantity and amount paid to date, and the quantity and amount remaining for each Contract item and
change order. The estimate will be prepared using the County formatted spreadsheet. With each progress
estimate, we will submit source documents justifying the quantities to be paid

Our Resident Engineer and Inspection staff will prepare source documents for payment for work performed
for each item listed in the Engineer’s Estimate. These source documents will include calculations, field
measures and counts to document the exact quantity(s) of item work performed each progress pay period,
usually each month, with a cutoff date agreed to by the County and Contractor. These source documents
will be filed in the project records, and will be the basis for payment as well as the auditable permanent
project records.

8.0 Storm Water Pollution Prevention Plan Coordination
Storm Water Pollution Prevention Plans (SWPPP)

Our Resident Engineer, as well as our Inspection staff, have received training on the most recent NPDES
General Permit issued by the California State Water Resources Control Board. Our staff will verify that
the Contractor complies with the provisions of the approved SWPPP to include installation of BMPs,
inspections, preparation and execution of rain event action plans (REAPs), monitoring and storm water
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EXHIBIT B - Scope of Work
5.0 Scope of Work

testing and reporting as required by the general permit for a project with a Risk Level 2 designation. As
necessary, our staff will perform inspection of the construction BMPs and records. Our Resident Engineer
will foreword inspection reports, and test data, to County staff for processing with the State Water Board’s
Storm Water Multi-Application and Report Tracking System (SMARTS) as required for permit compliance.

Additionally, our Resident Engineer and Inspection staff will thoroughly review the environmental permits
for the project, and become fully familiar with environmentally sensitive areas (ESAs), required mitigation,
protected species, etc. During construction operations, our staff will monitor the Contractor’s compliance
with the environmental provisions of the Contract.

9.0 Surveying

For this contract we have enlisted professional land surveyors Chaudhary and Associated to perform our
project control, benchmark establishment and bridge alignment surveying.

During construction operations, the Inspection staff will perform grade checks of the Contractor’s formwork
to ensure proper grading and alignment of the bridge and roadway. Our field staff will have access to
precision and laser level instruments at the project site.

10.0 Materials Testing
10.1 Materials Sampling, Testing and Plant Inspection

Our Resident Engineer will coordinate all necessary quality assurance materials testing and inspection for
the project, including provisional material sampling / testing services that comply with the County’s QAP,
Caltrans and FHWA standards, and the Contract Provisions. Examples of materials which will be sampled
and tested at County’s laboratory include but are not limited to:

* Hot Mix Asphalt;

* PCC Concrete;

* Native Subgrade Materials;

* Pipe Bedding & Backfill Materials.

Our Resident Engineer will review all Contractor-provided manufacturers’ shop or mill test certificates,
including test reports from independent materials testing laboratories to verify compliance with the Contract
specifications. Certificate of compliance will be obtained for all materials for which the specifications
require their submittal, as well as for the basis of acceptance of materials which are to be inspected and
released at the project site.

11.0 Public Relations and Notification

The Boyes Blvd Bridge Replacement project will directly impact the private properties on the West side of
the bridge. Our Resident Engineer will help ensure the Contractor coordinates directly with these residents
and schedules their work to cause the least impact while still progressing with their work. Additionally,
prior to the full closure of the Boyes Blvd Sonoma Creek Crossing, we will work with the County and
Contractor to help ensure adequate advance public notice is provided which may include changeable
message boards, website postings, and mailing flyers.

12.0 Contract Claims Review and Support

Disputes and potential claims are normally prevented through a partnering and a transparent relationship
with the Contractor — good communication, no surprises and fairness. Constant communication between the
Resident Engineer and the Contractor’s representatives can help to prevent the further risk of claims and
greatly minimize the owner’s risk. Such issues are best handled quickly and at the lowest level, normally in
the field, when the provisions of the Contract allow for such resolution. Should disputes or potential claims
arise during the life of the Contract, our Resident Engineer will verify that the circumstances pertaining
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EXHIBIT B - Scope of Work
5.0 Scope of Work

to the issue(s) is documented in writing. Our Resident Engineer will discuss the issue(s) with the County
Project Manager; perform the necessary investigation to determine merit and entitlement, then present
recommendations to the County. Our staff will verify the administrative processes for dispute resolution
and potential claims are adhered to and the appropriate documentation prepared, collected and filed in
preparation for further claims processes or litigation.

Before the return of a proposed final estimate (PFE), most issues, which could become formal claims,
should already be identified with documentation in the files generated from previous investigations,
meetings and dispute hearings. Once a claim(s) is returned with the PFE, our Resident Engineer will
compare the new documentation, if any, to the files then perform the necessary analysis/investigation to
formulate recommendations for resolution to the County. New issues that have resulted in claims, such
as accumulated delay, change in character, liquidated damages, etc., will reviewed and investigated to
formulate recommendations for resolution to the County.

13.0 Project Closeout and Record Documentation
13.1 Project Closeout Proceedings

Our project team will work closely with the design engineer, County staff and other stake holders to verify
that the project closeout proceedings are performed quickly, accurately and consistently, in accordance with
all pertinent policies and procedures. We will review and monitor the Contractor’s submittal information
respective to the closeout, such as “as-built” information, warranties, guarantees, bond reduction, punch list
preparation, etc. All Contract documents will be digitized and filed electronically. In addition, our Resident
Engineer will prepare and submit the following documents in accordance with Chapter 17 of the Caltrans
Local Assistance Procedures Manual:

Cover Sheet and Checklist (Exhibit 17-A)

« 13.1.1 Final Inspection (Delegated Exhibit 17-C or High Profile Exhibit 17-B);
* 13.1.2  Final Invoice (Exhibit 17-D);

* 13.1.3  Final Detail Estimate and Summary (Exhibit 15-M);

 13.14 Change Order Summary, LDs, Claims (Exhibit 17-E);

 13.1.5 Final DBE Utilization (Exhibit 17-F);

* 13.1.6 Materials Certificate (Exhibit 17-G);

* 13.1.7 Completion of Structures and As-Built Plans (Exhibit 17-1 and 17-J);
 13.1.8 DBE Certification Status Change (Exhibit 17-0).

13.2 As-Built Plans

During the construction, our Resident Engineer and Inspection staff will annotate changes and as-built
conditions on a set of Contract Plans specifically set aside for this purpose. Upon project completion, this
field set of as built plans will be submitted to the County for their files or as a template for the designer to
complete a formal set of as-built drawings using their electronic processes.

13.2 Punch Lists

As work in each stage of construction nears completion, a punch list for that item of work will be generated
with input from County staff. As the project nears completion, a final punch list inclusive of all work
previously identified on punch lists, will be submitted to the Contractor. The status of each punch list item
will be noted as to when work began and was completed, and any changes associated with that item.

14.0 Additional Inspection Services as Requested by the County

At this time, we do not anticipate any additional inspection outside of that included in our proposal.
However, Ghirardelli, as a company of with more than 130 people, has subject matter experts in a variety
of areas, from heavy crane picks, to electrical lighting and signals, to federal funding procedures, and can
provide the County with resources needed to complete this project successfully.
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County of Sonoma Contract Insurance Requirements Template #5

Exhibit C

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.

c. 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 $25,000 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. County of Sonoma, its officers 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.
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County of Sonoma Contract Insurance Requirements Template #5

€.

h.

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

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. Copy of the additional insured endorsement or policy language granting additional
insured status; and

ii. Certificate of Insurance.

3. Automobile Liability Insurance

a.

c.
d.

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.

Required Evidence of Insurance: Certificate of Insurance.

4. Professional Liability/Errors and Omissions Insurance

a.
b.

f.

Minimum Limits: $1,000,000 per claim or per occurrence; $1,000,000 annual aggregate.
Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If
the deductible or self-insured retention exceeds $25,000 it must be approved in advance by
County.
If Consultant’s services include: (1) programming, customization, or maintenance of
software: or (2) access to individuals’ private, personally identifiable information, the
insurance shall cover:

i.  Breach of privacy; breach of data; programming errors, failure of work to meet

contracted standards, and unauthorized access; and
ii. Claims against Consultant arising from the negligence of Consultant,
Consultant’s employees and Consultant’s subcontractors.

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.
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County of Sonoma Contract Insurance Requirements Template #5

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. The Certificate of Insurance must include the following reference: Boyes Boulevard over
Sonoma Creek Bridge replacement Project 9C01147) — CM Services.

b. 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: Sarah Fredericks, 2300 County Center Drive, Suite B100, 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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