NAPA COUNTY AGREEMENT NO. 250353B
PROFESSIONAL SERVICES AGREEMENT

THIS AGREEMENT is made and entered into in Napa County, California, this 7" day of
February, 2025 (“Effective Date”) by and between Napa County, a political subdivision of the
State of California, hereinafter referred to as “County,” and ADKO Engineering, Inc., a
California corporation, whose business address is 140 Diamond Creek Place, Roseville, CA
95747 hereinafter referred to as “Consultant,” “Contractor,” or “ADKO.”

RECITALS

A. County wishes to obtain professional services in order to provide engineering design and
support services for the Rossi Road Bridge Replacement project.

B. Consultant was selected to provide professional services after a competitive process
conducted pursuant to Request for Qualifications for Road Infrastructure Repair Projects and
other related services that is valid until 2029.

C. For good and valuable consideration, the sufficiency of which is acknowledged, County
and Consultant agree as follows:

AGREEMENT
ARTICLE I - SCOPE OF SERVICES

1.1 Scope of Services. Consultant shall provide professional services to County as described
in Exhibit A to this Agreement, and in accordance with the Contract Documents. The Contract
Documents consist of this Agreement and its Exhibits, the Request for Proposals or
Qualifications issued by County (if any), and Consultant’s proposal or statement of
qualifications.

1.2 Schedule. Consultant shall perform and complete the scope of services in accordance
with the schedule set forth in Exhibit A. Consultant shall further perform the scope of services in
compliance with any interim milestones or deadlines, as may be set forth in Exhibit A.

1.3 Standard of Care. Consultant represents that the professional services rendered under
this Agreement shall be performed in accordance with the standards customarily adhered to by
an experienced and competent professional using the degree of care and skill ordinarily exercised
by reputable professionals practicing in the same field of service in the State of California.
Consultant shall correct any professional services falling below this standard at its sole cost and
expense, if notified by County within one year after completion of such services. This remedy is
in addition to any other remedies that may be available to County in law or equity.
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14 Correction of Deficient Services. Consultant shall take reasonable steps to commence
correction of any services that fail to meet the standard of care within seven days of receipt of
written notice from County unless otherwise agreed by the parties. If Consultant fails to
commence such steps within the seven day or other agreed-upon period, County may, in addition
to any other remedies provided under the Contract Documents, commence correction of such
services without further written notice to Consultant. If County takes such corrective action,
Consultant shall be responsible for all reasonable costs incurred by County in performing such
correction, including but not limited to the cost of County staff time and the amount paid to
another consultant to correct the deficient services.

1.5 Other Remedies. This Article applies only to Consultant’s obligation to correct services
that do not meet the standard of care and is not intended to constitute a period of limitations or
waiver of any other rights or remedies County may have regarding the Consultant’s other
obligations under the Contract Documents or federal or state law.

1.6  Key Personnel. Key personnel identified in Consultant’s proposal or statement of
qualifications shall be the individuals who will actually perform the services. Changes in key
personnel must be reported by Consultant in writing and approved by County.

1.7 Government Code Section 7550. Every document or report prepared by Consultant for
or under the direction of County pursuant to this Agreement shall contain the numbers and dollar
amounts of all contracts and subcontracts relating to the preparation of the document or written
report if the total cost for the work performed by nonemployees of County exceeds five thousand
dollars ($5,000). The contract and subcontract numbers and dollar amounts shall be contained in
a separate section of the document or written report. If multiple documents or written reports are
the subject or product of this Agreement, the disclosure section may also contain a statement
indicating that the total contract amount represents compensation for multiple documents or
written reports.

ARTICLE II - DURATION OF AGREEMENT

2.1 Term of the Agreement. The term of this Agreement shall begin on the Effective Date
entered on page 1 of this Agreement. This Agreement shall expire one year after completion of
the scope of services, unless terminated earlier in accordance with this Article.

2.2 Suspension for Convenience. County may suspend all or any portion of Consultant’s
performance under this Agreement at its sole option and for its convenience at no cost for a
period of time not to exceed 60 days. County must give 10 days prior written notice to
Consultant of such suspension. County may rescind the suspension prior to or at 60 days by
providing Consultant with written notice of the rescission, at which time Consultant will be
required to resume performance in compliance with the terms and provisions of this Agreement.
Consultant shall be entitled to an extension of time to complete performance equal to the length
of the suspension unless otherwise agreed to in writing by the parties.
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2.3 Termination for Convenience. County may terminate all or any portion of this
Agreement at its sole option and for its convenience, by giving 30 days prior written notice of
such termination to Consultant. The termination of the Agreement shall be effective 30 days after
receipt of the notice by Consultant. After receipt of notice of termination of all or any portion of
the Agreement, Consultant shall immediately discontinue all affected performance (unless the
notice directs otherwise) and complete any additional work necessary for the orderly filing of
documents and closing of Consultant's affected performance under the Agreement. Consultant
shall deliver to County all data, drawings, specifications, reports, estimates, summaries, and such
other information and materials created or received by Consultant in performing this Agreement,
whether completed or unfinished provided CONTRACTOR has been paid all undisputed invoice
amounts due. Consultant may keep copies for its own records. County shall pay Consultant for
services satisfactorily provided before the effective date of termination, and reasonable costs
incurred by Consultant in providing County with the data and documents required by this
paragraph. Consultant shall not be compensated for lost or anticipated profit or overhead on the
terminated portion of this Agreement.

2.4 Termination for Cause. County may terminate this Agreement for default if Consultant
fails to satisfactorily perform any material obligation required by this Agreement. Default
includes Consultant’s failure to timely provide services in accordance with the schedule. If
Consultant fails to satisfactorily cure a default within 10 days of receiving written notice from
County specifying the nature of the default, County may immediately terminate this Agreement,
and terminate each and every right of Consultant, and any person claiming any rights by or
through Consultant under this Agreement. The rights and remedies of County enumerated in this
paragraph are in addition to and independent of County’s rights under any other provision of this
Agreement and any right or remedy available to County at law or in equity.

2.4.1 Absence of Default. If after County gives notice of termination for cause, it is
determined that Consultant was not in default of a material obligation of this Agreement,
the termination shall be deemed to be a termination for the convenience of County under
paragraph 2.3.

2.5  Purchasing Agent’s Authority. The County Purchasing Agent or their designee is
hereby authorized to make all decisions and take all actions required under this Article to
suspend or terminate this Agreement.

ARTICLE IIT - COMPENSATION

3.1  Amount of Compensation. County shall pay Consultant for satisfactory performance of
the scope of services, as follows:

3.1.1 Rates. County shall pay Consultant according to the compensation and fee
schedule set forth in Exhibit B.
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3.2

3.1.2 Expenses. Travel or other expenses will only be reimbursed by County if such
expenses are specifically identified in Exhibit B. Any travel expenses must comply with
the Napa County Travel Policy found in the Napa County Policy Manual, Part I, Section
43, regardless of anything to the contrary in Exhibit B.

3.1.3 Maximum Amount. Notwithstanding paragraphs 3.1.1 and 3.1.2, the maximum
payments under this Agreement shall not exceed a total of three hundred forty-eight
thousand four hundred forty-seven dollars ($348,447); provided, however, that such
amounts shall not be construed as guaranteed sums, and compensation shall be based
upon services actually provided and reimbursable expenses actually incurred.

Payment Process. Consultant may submit one invoice per calendar month in arrears for

services provided, to the Project Manager who will review the invoice to confirm its contents
match the services provided during the period covered by the invoice. If approved, the invoice
will be forwarded to the Napa County Auditor no later than 15 days following receipt of the
invoice.

33

3.2.1 Content of Invoices. Invoices shall be in a form acceptable to the Napa County
Auditor and include Consultant’s name, address, Social Security or Taxpayer
Identification Number, and the Napa County Agreement number. If this Agreement
provides for payment based on unit prices or tasks completed, invoices shall include
itemization of the hours worked, descriptions of the tasks completed during the billing
period, the names and positions of person(s) performing the services, and the hourly or
task rates. If the Agreement or Exhibit B provides for a fixed or lump sum price and
Consultant presents monthly invoices, each invoice must indicate the percentage of work
completed (e.g., 50% of design or draft report) or the milestone(s) achieved in Exhibit B,
which will allow Consultant to be paid the equivalent percentage of the fixed price.

3.2.2 Expenses. If the Agreement provides for reimbursement of expenses, invoices
shall describe the nature and cost of the expense, and the date incurred. Receipts must be

included with the invoice.

Annual Appropriation of Funds. Consultant acknowledges that the term of this

Agreement may extend over multiple County fiscal years, and that compensation under this
Agreement is contingent on the Board of Supervisors appropriating funding for this Agreement
for those fiscal years. This Agreement may be terminated at the end of the fiscal year for which
sufficient funding is not appropriated and authorized. County is not obligated to pay Consultant,
nor is Consultant obligated to provide further services if sufficient funds have not been
appropriated and authorized by the Board of Supervisors.

ARTICLE IV - INSURANCE
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4.1 Insurance. Prior to commencing the scope of services, Consultant shall obtain and
maintain in full force and effect throughout the term of this Agreement, and thereafter as to

matters occurring during the term of this Agreement, the insurance coverage set forth in Exhibit
C.

4.2  Inclusion in Subcontracts. Consultant shall require its subconsultants and any other
entity or person providing services under this Agreement to comply with the Workers
Compensation and General Liability insurance requirements set forth in Exhibit C.

ARTICLE V — INDEMNIFICATION

5.1  Indemnification and Hold Harmless. To the fullest extent permitted by law, Consultant
shall defend at its own expense, indemnify, and hold harmless County and its officers, agents,
employees, volunteers, and representatives from and against any and all liability, claims, actions,
proceedings, losses, injuries, damages or expenses of every name, kind, and description,
including litigation costs and reasonable attorney’s fees incurred in connection therewith,
brought for or on account of personal injury (including death) or damage to property, arising
from all acts or omissions of Consultant or its officers, agents, employees, volunteers,
consultants and subconsultants in providing services under this Agreement, excluding, however,
such liability, claims, actions, losses, injuries, damages or expenses to the extent arising from the
active or sole negligence or willful misconduct of County. Each party shall notify the other party
immediately in writing of any claim or damage related to activities performed under this
Agreement. The parties shall cooperate with each other in the investigation and disposition of
any claim arising out of the activities under this Agreement.

5.2 Design Professionals. To the extent Consultant is providing the services of a “design
professional” as defined in California Civil Code section 2782, County acknowledges that
Consultant’s obligations under paragraph 5.1 may be limited under Civil Code Section 2782.8.

5.3 Effect of Insurance. The provisions of this Article are not limited by the requirements of
Article IV related to insurance.

5.4  Enforcement Costs. Consultant shall reimburse any and all costs County incurs
enforcing the indemnity, hold harmless, and defense provisions set forth in this Article.

5.5 Survival. This Article shall survive termination or expiration of this Agreement and
continue in effect so long as a viable claim may exist.

ARTICLE VI - MANDATORY COUNTY PROVISIONS

6.1 Compliance with County Policies. Consultant shall comply, and require its employees
and subconsultants to comply, with the following policies, copies of which are available on
County’s website at https://www.countyofnapa.org/771/Purchasing and are hereby incorporated
by reference.
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6.1.1 Napa County “Waste Source Reduction and Recycled Product Content
Procurement Policy,” which is found in the Napa County Policy Manual Part I, Section
8D.

6.1.2 Napa County “Discrimination, Harassment and Retaliation Prevention Policy,”
which is found in the Napa County Policy Manual Part I, Section 37K.

6.1.3 Napa County “Drug and Alcohol Policy,” which is found in the Napa County
Policy Manual Part I, Section 370.

6.1.4 “Napa County Information Technology Use and Security Policy” which is found
in the Napa County Policy Manual Part I, Section 31A.

6.1.5 Napa County “Workplace Violence Policy,” which is found in the Napa County
Policy Manual Part I, Section 37U.

6.2 Inducement of County Employees. Consultant shall not permit its officers, agents, or
employees to engage in any activities during the performance of any of services under this
Agreement that would interfere with compliance or induce violation of these policies by County
employees or consultants.

ARTICLE VII - COMPLIANCE WITH LAWS

71 Compliance with Controlling Law. Consultant shall comply with all laws, ordinances,
regulations, and policies of federal, California, and local governments applicable to this
Agreement. Consultant shall comply immediately with all directives issued by County or its
authorized representatives under authority of any laws, statutes, ordinances, rules, or regulations.

7.2 Conflict of Interest. Consultant acknowledges that they are aware of the provisions of
Government Code sections 1090, et seq., and sections 87100, et seq., relating to conflict of
interest of public officers and employees. Consultant hereby covenants that it presently has no
interest not disclosed to County and shall not acquire any interest, direct or indirect, which would
conflict in any material manner or degree with the performance of the scope of services under
this Agreement. Consultant further warrants that it is unaware of any financial or economic
interest of any public officer or employee of County relating to this Agreement. Violation of this
paragraph by Consultant is a material breach of this Agreement which may result in termination
of the Agreement for cause.

7.3 Taxes. Consultant shall file federal and state tax returns or applicable withholding
documents and pay all applicable taxes or make all required withholdings on amounts paid
pursuant to this Agreement. Consultant shall be solely liable and responsible to make such
withholdings and pay such taxes and other obligations including, without limitation, state and
federal income and FICA taxes. Consultant shall indemnify and hold County harmless from any
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liability it may incur to the United States or the State of California if Consultant fails to pay or
withhold, when due, all such taxes and obligations. If County is audited for compliance
regarding any withholding or other applicable taxes or amounts, Consultant shall furnish County
with proof of payment of taxes or withholdings on those earnings within 10 business days after
notice from County.

7.4  Prevailing Wage Requirements. The scope of services includes “public works” as
defined in the California Labor Code. Consultant shall comply with all State prevailing wage
requirements, including but not limited to, those set forth in Exhibit D.

ARTICLE VIII - DISPUTE RESOLUTION

8.1 Mandatory Non-binding Mediation. If a dispute arises out of or relates to this
Agreement, or the breach thereof, and if said dispute cannot be settled through normal contract
negotiations, the parties agree to attempt to settle the dispute in an amicable manner, using
mandatory mediation through Judicial Arbitration and Mediation Services (JAMS) or any other
neutral organization agreed to by the parties. To initiate mediation, the initiating party shall send
written notice of its request for mediation to the opposing party. Mediation is mandatory before
either party may initiate litigation or have recourse in a court of law.

8.2 Mediation Costs. The expenses of witnesses for either side shall be paid by the party
producing such witnesses. All other expenses of the mediation, including required traveling and
other expenses of the mediator, and the cost of any proofs or expert advice produced at the direct
request of the mediator, shall be borne equally by the parties, unless they agree otherwise.

8.3 Selection of Mediator. A single mediator that is acceptable to both parties shall be used
to mediate the dispute. The mediator may be selected from lists furnished by JAMS or any other
agreed upon mediator. The parties shall endeavor to agree on a mediator within 10 business days,
unless a longer period is mutually agreed to in writing by Consultant and County. If the parties
cannot agree on a mediator, JAMS or other neutral organization shall select the mediator.

84  Conduct of Mediation Sessions. Mediation hearings will be conducted in an informal
manner and discovery will not be allowed. The discussions, statements, or admissions will be
confidential to the proceedings and will be subject to Evidence Code section 1152. The parties
may agree to exchange any information they deem necessary. Both parties shall have a
representative attend the mediation who is authorized to settle the dispute, though County’s
recommendation of settlement may be subject to the approval of the Board of Supervisors. Either
party may have attorney(s), witnesses, or expert(s) present. Either party may request a list of
witnesses and notification whether attorney(s) will be present.

8.5  Mediation Results. Any resultant agreements from mediation shall be documented in
writing. Mediation results and documentation, by themselves, shall be “non-binding” and
inadmissible for any purpose in any legal proceeding, unless such admission into evidence is
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otherwise agreed to in writing by both parties. Mediators shall not be subject to any subpoena or
liability, and their files and actions shall not be subject to discovery.

ARTICLE IX - GENERAL PROVISIONS

9.1  Access to Records/Retention. Consultant shall provide County with access to
Consultant’s records which are reasonably necessary for County to review or audit Consultant’s
compliance with the provisions of this Agreement. Consultant shall provide such access within
10 business days after written request by County, either by providing copies of the requested
records to County or allowing County to inspect and photocopy the records at Consultant’s place
of business where the records are kept. Consultant shall maintain all records related to this
Agreement for at least four years after expiration or termination of this Agreement.

9.2 Notices. All notices required or authorized by this Agreement shall be in writing and
shall be delivered in person or by deposit in the United States mail, by certified mail, postage
prepaid, return receipt requested. Any mailed notice, demand, request, consent, approval, or
communication that either party desires to give the other party shall be addressed to the other
party at the address set forth below. Either party may change its address by notifying the other
party of the change of address. Any notice sent by mail in the manner prescribed by this
paragraph shall be deemed to have been received on the date noted on the return receipt or five
days following the date of deposit, whichever is earlier.

COUNTY CONSULTANT

Napa County Department of Public Works ADKO Engineering, Inc.
1195 Third Street, Suite 101 140 Diamond Creek Place
Napa, CA 94559 Roseville, CA 95747

9.3  Independent Contractors. Consultant and its subconsultants, if any, are independent
contractors and not agents of County. Any provisions of this Agreement that may appear to give
County any right to direct Consultant concerning the details of performing the scope of services,
or to exercise any control over such performance, shall mean only that Consultant shall follow
the direction of County concerning the end results of the performance.

9.4  Contract Interpretation. This Agreement and all Contract Documents shall be deemed
to be made under, and shall be construed in accordance with and governed by, the laws of the
State of California without regard to the conflicts or choice of law provisions thereof. It is the
intent of the Contract Documents to completely describe the goods and services to be provided.
Any work, materials, or equipment that may reasonably be inferred from the Contract
Documents or from prevailing custom or trade usage as being required to produce the intended
result shall be supplied whether or not specifically called for or identified in the Contract
Documents. When words or phrases which have a well-known technical or industry or trade
meaning are used to describe work, materials, equipment, goods, or services such words or
phrases shall be interpreted in accordance with that meaning unless a definition has been
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provided in the Contract Documents. In resolving conflicts resulting from errors or discrepancies
in any of the Contract Documents, the order of precedence shall be in descending order as set
forth below (the document in paragraph 9.4.1 having the highest precedence). Provisions of the
Contract Documents addressing the same subject which are consistent but have different degrees
of specificity shall not be considered to be in conflict, and the more specific language shall
control. Order of Precedence:

94.1 Exhibit E to this Agreement

94.2 This Agreement.

94.2 Exhibits A, B, C, and D to this Agreement.

943 The RFQ or RFP issued by County.

94.4 Consultant’s proposal or statement of qualifications.

9.5  Drafting Ambiguities. The parties acknowledge that they have the right to be advised by
legal counsel with respect to the negotiations, terms, and conditions of this Agreement, and the
decision of whether to seek advice of legal counsel with respect to this Agreement is the sole
responsibility of each party. This Agreement shall not be construed in favor of or against either
party by reason of the extent to which each party participated in the drafting of the Agreement.

9.6 Third Party Beneficiaries. Unless expressly set forth in this Agreement, none of the
provisions of this Agreement are intended to benefit any third party not specifically referenced
herein. No person other than County and Consultant shall have the right to enforce any of the
provisions of this Agreement.

9.7  Force Majeure. In the event either party’s performance is delayed due to causes which
are outside the control of both parties and their subconsultants, contractors and employees, and
could not be avoided by the exercise of due care, which may include, but is not limited to, delays
by regulating agencies, wars, floods, adverse weather conditions, labor disputes, unusual delay in
transportation, epidemics abroad, earthquakes, fires, terrorism, incidence of disease or other
illness that reaches outbreak, epidemic and/or pandemic proportions, unusual delay in deliveries,
riots, civil commotion or other unavoidable casualties, and other acts of God, both parties will be
entitled to an extension in their time for performance equivalent to the length of delay. Neither
party will be entitled to compensation from the other for force majeure events. The party
claiming its performance is delayed must demonstrate to the reasonable satisfaction of the other
party that a force majeure event is causing the delay; the mere occurrence of a force majeure
event is insufficient to extend the time for performance.

9.8  Confidentiality of Services. All services performed by Consultant and any
subconsultants, including but not limited to all drafts, data, information, correspondence,
proposals, reports of any nature, estimates compiled or composed by Consultant, are for the sole
use of County. Neither the documents nor their contents shall be released by Consultant or any
subconsultant to any third party without the prior written consent of County. Contractor shall not
disclose records or other information provided by County under this Agreement to any third
party, except as necessary to perform the scope of services, unless the records or information: (1)
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were publicly known, or otherwise known to Consultant, at the time it was disclosed to
Consultant by County; (2) subsequently become publicly known through no act or omission of
Consultant; or (3) otherwise become known to Consultant other than through disclosure by
County.

9.9  Insolvency. Consultant shall notify County if Consultant enters into bankruptcy
proceedings. This notification shall be furnished within five days of the initiation of the
proceedings relating to bankruptcy filing. This notification shall include the date on which the
bankruptcy petition was filed, the identity of the court in which the bankruptcy petition was filed,
and a listing of County contract numbers and contracting offices for all County contracts against
which final payment has not been made. This obligation remains in effect until final payment is
made under this Agreement.

9.10 Attorney’s Fees. If either party commences legal action of any kind or character to either
enforce the provisions of this Agreement or to obtain damages for breach thereof, the prevailing
party in such litigation shall be entitled to all costs and reasonable attorney’s fees incurred in
connection with such action. This paragraph does not apply to attorney’s fees or costs incurred
during mediation.

9.11 Venue. This Agreement is made and entered into in Napa County, California. Venue for
any legal action in state court filed by either party to this Agreement for the purpose of
interpreting or enforcing any provision of this Agreement shall be in the Superior Court of
California, County of Napa. Venue for any legal action in federal court filed by either party to
this Agreement for the purpose of interpreting or enforcing any provision of this Agreement shall
be in the Northern District of California.

9.12 Exhibits Incorporated. All Exhibits referenced in this Agreement are hereby
incorporated into the Agreement by this reference.

9.13 County Powers. Nothing contained in this Agreement shall be construed as a limitation
upon the powers of County as a subdivision of the State of California. Nothing in this Agreement
shall be interpreted as limiting the rights and obligations of County in its governmental or
regulatory capacity.

9.14 Survival of Obligations. All indemnifications, warranties, guarantees and other
obligations that by their nature involve performance after the early termination or expiration of
this Agreement or after completion and acceptance of the scope of services, shall survive the
early termination or expiration of this Agreement. Such obligations include, but are not limited
to, paragraphs 1.4 (Correction of Deficient Services), 9.1 (Access to Records/Retention), 9.8
(Confidentiality of Services), and Article VIII (Dispute Resolution). Obligations related to
insurance or indemnity shall continue in full force and effect after the date of early termination or
expiration, but only with regard to acts or omissions that occurred during the term of the
Agreement.

Rossi Road Bridge Replacement Project Page 10
ADKO ENGINEERING, INC. PL Doc. No. 127619



9.15 Severability. Should any provision of this Agreement be held invalid or illegal by a court
of competent jurisdiction, such invalidity or illegality shall not invalidate the whole of this
Agreement, but rather, the Agreement shall be construed as if it did not contain the invalid or
illegal provision, and the rights and obligations of the parties shall be construed and enforced
accordingly, except to the extent that enforcement of this Agreement without the invalidated
provision would materially and adversely impact either or both parties’ consideration for
entering into this Agreement.

9.16 Amendment/Modification. This Agreement may be modified or amended only in
writing and with the prior written consent of both parties. Failure of Consultant to secure such
authorization in writing in advance of performing any extra or changed work shall constitute a
waiver of any and all rights to adjustment in compensation or contract time.

9.17 No Waivers. Any failure by either party to insist upon the strict performance by the other
of any obligation of this Agreement, or any failure to exercise any right or remedy for a breach
of any term or condition of this Agreement, shall not constitute a waiver of any such failure to
perform or breach of any term or condition. A waiver must be express and in writing. The waiver
by either party of any breach or violation of any requirement of this Agreement shall not be
deemed to be a waiver of any such breach in the future, or of the breach of any other requirement
of this Agreement.

9.18 No Assignments. Consultant may not assign the obligations under this Agreement, nor
any monies due or to become due under this Agreement, without County’s prior written
approval. Any assignment in violation of this paragraph shall constitute a default and is grounds
for termination of this Agreement at County’s sole discretion. In no event shall any putative
assignment create a contractual relationship between County and any putative assignee.

9.19 Successors in Interest. All rights and obligations created by this Agreement shall be in
force and effect whether or not any parties to the Agreement have been succeeded by another
entity, and all rights and obligations created by this Agreement shall be vested and binding on
any party’s successor in interest.

9.20 Entirety of Contract. This Agreement, including any documents expressly incorporated
by reference whether or not attached hereto, constitutes the entire agreement between the parties
relating to the subject of this Agreement and supersedes all previous agreements, promises,
representations, understandings, and negotiations, whether written or oral, among the parties
with respect to the subject matter hereof.

9.21 Counterparts. This Agreement may be executed in counterparts, which when taken
together, shall constitute a single signed original as though all parties had executed the same

page.
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IN WITNESS WHEREOYF, this Agreement is executed by County, acting by and
through the Chair of the Board of Supervisors, and by Consultant through its duly authorized
officer(s).

IMAN KANAAN, Chief Financial Officer

NAPA COUNTY, a political subdivision of
the State of California

By
ANNE COTTRELL, Chair of the Board of
Supervisors
APPROVED AS TO FORM APPROVED BY THE NAPA COUNTY ATTEST: NEHA HOSKINS
Office of County Counsel BOARD OF SUPERVISORS Clerk of the Board of Supervisors
By: __Ryan FitzGerald (e-sign) Date:
Deputy County Counsel Processed By: By:

Date: February 25, 2025

Deputy Clerk of the Board
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EXHIBIT A
SCOPE OF SERVICES

During storm event around February 6th, significant damage occurred at Rossi Road Culverts, which is
located above St. Helena. Rossi Road and on Conn Creek sustained significant damage consisting of
damaged culverts and cracks on asphalt pavement roadway, due to settlement of the road in between the
existing box culvert and three railroad circular culverts. The road was subsequently closed, limiting access
for residents that live past the project site.

ADKO Engineering has visited the site on January 11, 2025 and reviewed available project information
provided by Napa County and met with local residents. We will coordinate with the client to obtain any
additional data required for the design development.

Culverts Replacement with a One Lane Bridge

Due to the severity of the damage, the age of the structure, and the cost for repair; structure replacement
should be considered. The existing bridge will be replaced with a new Baily Bridge (ACROW) supported
by seat type abutments. The scope of work will include backfill, pavement reconstruction, and other related
site work. The proposed width of the new structure will be approximately 100’long and single lane wide,
in order to convey flood flows. ADKO Engineering will work closely with the geotechnical engineer, Miller
Pacific Engineering Group and hydraulic engineer Shaaf and Wheeler, in consideration of the
environmental impacts and FEMA approvals.

The bridge will be designed to carry HL-93 Loading (40 tons) and permit loading using AASHTO LRFD
design specifications, 8" edition with California Amendments (June 2024).

Advantages:
e Completely new structure for long service life (50 years plus).
e Meets the latest seismic requirements
e Lower lifespan maintenance costs
e Economical structure
e No falsework is required in the creek
e P15 Truck Loading per AASHTO
e HL-93 Vehicle Loading
e Does not require falsework in the channel
e Easy to assemble on site
e The superstructure can be set in place in two days

Disadvantages:
e Impacts to traffic. Road closure
e Higher vertical profile may be needed

Design of the bridge replacement or repair will utilize Napa County, Caltrans Standards, and other
appropriate standards and guidance documents. Design will be based on geotechnical recommendations
and other engineering studies and evaluations. Existing or pre-damage roadway widths, striping, and
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pavement section will be maintained unless geotechnical and engineering studies recommend otherwise.
Safety and drainage features will be incorporated as appropriate.

ADKO understands that this may be a FEMA funded project, and the budget has to be managed closely and
the projects are also time sensitive. ADKO will work closely with the County project manager to manage
both budget, quality and schedule.

ADKO Engineering shall provide the following engineering services for the project.
TASK 1: PROJECT MANAGEMENT

Task Al.1 - Project Management activities will include:
=  Project administration, coordination with subconsultants, county and other stakeholders
= Attend meetings and prepare meeting minutes, and action items
= Prepare progress schedule and monitor schedule
= Manage project budget and prepare monthly invoices

Task A1.2: QC/QA Services
ADKO’s Senior Engineer will provide QC and constructability reviews on the 65% and 100% submittals.
The review will be documented and submitted to County at the request of the project manager. The QC
engineer will back check work product to ensure comments were addressed. The reviews will BE
documented and submitted to County at each phase of the project.

Task Al.4: Project Meetings and Site Visit
ADKO’s team will participate in design development meetings and resolve technical issues as they arise
and review project status and budget. A minimum of four design development meetings are proposed.
ADKO will attend conference calls to receive and respond to review comments. One site visit is anticipated
for the project.

Deliverables

*  Meeting Minutes

=  QA/QC review comments
= Schedules

TASK 2: PERFORM SURVEYS AND PREPARE BASE PLANS

Task 2.1: Field Survey and Mapping

Albion Surveys will provide the necessary project control and topographic surveys of both sites. The
topographic surveys will cover the project limits as determined by the design consultants as well as the
areas described in the Damage Assessment and Recommendation Report for each site. In addition, field
reconnaissance and surveys for existing controlling monuments of record will be performed to assist in
the placement of record right of way and ownership information onto the surveys. All field surveying
activities will be overseen by John Albion, PLS, including planning, methodology and equipment. All
office surveying activities will be overseen by John Albion, PLS, including data reduction, terrain
modeling, boundary analysis and quality control. Albion Surveys assume any right of entry or
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encroachment permits will be provided by others. Specific services for these projects would be as follows:

e Records research related to property boundaries, control and benchmarks.

e Prepare field survey plan and the necessary search coordinates for boundary and right of way
information.

o Establish project control by GPS data logging and processing through the NGS OPUS web interface
to obtain CCS83, Zone 2 horizontal control and NAVD 88 vertical control.

e Set a minimum of two permanent control points at each site which would be suitable for future
construction uses.

e Tie existing controlling monuments found during field reconnaissance.

e Topographic field surveys to gather spot elevations sufficient for a design level topographic survey,
including all grade breaks, high/low points and other features necessary to develop a proper terrain
model.

e Field surveys to locate the existing improvements at the project site, visible surface utility features,
such as manholes, valve boxes, utility poles, etc., existing trees, driveways, fences and other
improvements that may be present within the project limits developed for each site. All accessible
manholes and drain inlets will be investigated and pipe sizes and depths recorded.

e Office analysis of the field data to reconcile the record data with the evidence found in the field.

e Develop a digital terrain model of each site and process 1’ contours across both.

e Prepare a 1”= 20’ topographic survey exhibit for each site. Each exhibit will also include the
existing right of way and ownership information available, the location of the project control
and Information related to the horizontal and vertical datum’s used.

e Prepare legal description and exhibit plat for Temporary Construction Easements

TASK 3: GEOTECHNICAL

Miller Pacific will provide geotechnical services and develop geotechnical recommendations for the
project. The recommendations will be used by the design team to develop the design recommendations and
prepare the construction plans and technical specifications for the project.

Task 3.1: Geotechnical Investigation

Our Phase 1 services will include subsurface exploration with soil borings near the two new bridge
abutments. We will obtain required County encroachment permits and notify USA prior to our
mobilization. Based on surface conditions, we anticipate relatively deep soils on the western side of Conn
Creek and shallower bedrock on the eastern side. We therefore expect our new borings will extend to a
depth of about 30 to 40 feet or refusal on hard rock, if encountered. We will obtain samples for laboratory
testing, measure water levels and backfill the borings closed upon completion.

We will perform laboratory testing on select samples to determine pertinent engineering
properties, including moisture content/density and strength, along with other pertinent tests,
if subsurface conditions warrant. QOur written report will include a summary of the site
surface and subsurface conditions, a discussion of relevant geologic hazards and
recommendations for the new structure. We will recommend criteria for new foundations
and abutment/retaining walls, including seismic coefficients, bearing and lateral pressures,
subsurface drainage needs, backfill criteria, pavement restoration and other items. We
anticipate a drilled pier foundation will be appropriate at the site, but if “difficult” soil
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conditions such as flowing sands or high groundwater is encountered, we can provide
criteria for alternative foundation types including torque-down or driven piles. Our report
will also include a site plan showing the location of our borings, our boring logs, laboratory
data and other items.

Task 3.2: Supplemental Consultation

We will provide supplemental consultation, as requested, during the design and permitting of the work
which may include plan review, site or office meetings. We will provide supplemental recommendations
for the work, if needed. During design and permitting for removal of existing culverts, we will respond to
agency questions that are within our geotechnical scope.

Task 3.3: Construction Observation and Testing (Allowance)

During construction, as with other projects we have worked with you and Napa County, we anticipate our
services will include materials testing and coordination with the project’s Construction Manager to answer
questions about the geotechnical aspects of the work. We anticipate observing foundation excavations and
testing backfill materials. Concrete sampling and strength testing will also be performed, if needed. If
“structural” items (i.e. rip rap or concrete structures) are included in the creek restoration, we can observe
those items if requested. Upon completion of the project site work, we will prepare a brief letter with a
summary of our observations and tests.

Deliverables:

= Geotechnical Report
=  Supplemental Consultation Memorandum
=  Construction Observation and Testing report

TASK 4: HYDRAULICS/HYDROLOGY
This scope of services will provide planning-level hydraulics and scour analyses for the Rossi Road bridge
over Conn Creek in Napa County. Schaaf & Wheeler will gather field data, review all available data for the
bridge site, perform a hydrologic and hydraulic analysis, and develop scour countermeasures to meet the
County’s goals. The work in this section is organized into major milestone deliveries with subtasks listed
as appropriate. This organization is complimentary to the fee estimate and milestone schedule
attached/within this proposal.

Field Reconnaissance and Site Assessment
Schaaf & Wheeler will conduct field visits and desktop research in order to develop a complete and detailed
understanding of the existing conditions at the bridge. Task A includes analysis required to develop the
existing conditions.

Task 4.1: Data Collection and Review

Schaaf & Wheeler’s team will review available data regarding the bridge site, including as-built drawings,
inspection reports, Federal Emergency Management Agency (FEMA) material, and other readily available
documents, which may include hydrology and hydraulic studies. After review existing information, Schaaf
& Wheeler’s team will visit the project area to collect additional information and to document existing
conditions. Schaaf & Wheeler does not anticipate the need for subsurface investigation, and no subsurface
investigation/geotechnical work is included in this proposed scope of services.

Task 4.2: Existing Condition Hydraulic Analyses
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Schaaf & Wheeler will develop hydrologic and hydraulic analyses. This study will include the development
of hydrologic flow estimates using at least two methods, and hydraulic modeling (HEC-RAS) and scour
estimates of the channel under existing and proposed bridge conditions.

Task 4.3: Proposed Condition Hydraulic Analysis

Schaaf & Wheeler will develop a recommended solution to provide the proposed bridge with scour
protection based on the results of Tasks 4.1 and 4.3. The proposed solution will meet design criteria, such
as protection against critical velocities in the Conn Creek.

Task 4.4: Project Management and Coordination

Based on the results of Tasks 4.1 to 4.4, Schaaf & Wheeler will develop a Hydrology and Hydraulics
Technical Memorandum. This technical memorandum will present the results of the analyses and
estimates identified above. If appropriate, alternatives will be discussed, and the reasoning for the
recommended alternative will be detailed. A draft of the memorandum will be submitted to the County
for review.

Schaaf & Wheeler will schedule a meeting with the County to review the recommendation and its
associated costs and construction. Following comments and discussions, Schaaf & Wheeler will submit a
final technical memorandum.

TASK 5: ENVIRONMENTAL

Task 5.1: Biological Resources Assessment and Letter Report

This task is comprised of a pre-field desktop evaluation of terrestrial wildlife and plant species and habitats,
and a one-day reconnaissance-level biological field survey to document existing biological resources within
the proposed project area.

Prior to the field survey, a query of the California Natural Diversity Database (CNDDB), U.S. Fish and
Wildlife Service (USFWS) Information for Planning and Consultation (IPaC) List, and California Native
Plant Society (CNPS) databases will be performed to identify any occurrences of listed or special-status
species and/or rare and endangered plants found within a one-mile radius of the site.

During the field survey, a Kleinfelder biologist will create a baseline biological resources map that will
include vegetation communities and conspicuous sensitive species. Vegetation communities will be
mapped on an appropriately scaled topographic map or aerial photograph of the project area. During the
field survey, a general inventory of plant and animal species detected by sight, calls, tracks, scat, or other
signs will be compiled. Vegetation communities and other biological resources, including any habitat that
could potentially support special-status species or sensitive biological communities will also be recorded.
A determination of sensitive or special-status species that could potentially use the site will also be made.
Furthermore, potentially-occurring sensitive resources that are not apparent at the time of the survey and
which require focused surveys will be noted, including rare annual plants, sensitive amphibian, reptile or
bird species, and sensitive mammal species. We assume that Lake Hennesey blocks passage of anadromous
fish, and a formal fish passage assessment is not necessary.

The results of the biological field survey will be presented in a technical letter report. The report will include
a description of the project, a discussion of the survey methods, an assessment of existing vegetation
communities, sensitive biological resources, potential jurisdictional waters present or likely to occur, the
significance of potential project impacts in accordance with the California Environmental Quality Act, and
recommended avoidance and mitigation measures.
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Graphics will be prepared to illustrate the location of the site, the existing biological conditions, and any
potential wetlands or waters of the U.S. or State. Proposed permitting requirements for potential impacts to
sensitive resources will be discussed in terms of regional planning, state and federal laws and guidelines.
This task includes one round of draft review by the County and subsequent editing/revision by Kleinfelder
staff if necessary. Mileage is included at the 2025 standard IRS rate.

Task 5.2: Cultural Resources Section 106 Report

Kleinfelder will conduct a records search at the Northwest Information Center (NWIC), located at Sonoma
State University to request all previous site records and reports completed within the project area and the
surrounding 0.5-mile radius. Staff will also conduct site-specific research for the project area and
surrounding vicinity including references on file from previous work conducted in the project vicinity and
a review of historic maps (e.g., Sanborn Fire Insurance Maps, Government Land Office Plat Maps). The
cultural resources review will identify any previous archaeological and/or historic period-built
environmental resources reported in the area. A Sacred Lands File (SLF) search with the Native American
Heritage Commission (NAHC) will be conducted to determine if any SLFs have been reported within the
Project Area or surrounding vicinity.

Kleinfelder will also conduct a cultural resources survey and inventory of the project area to make an
assessment of any cultural resources present on the site. This task assumes one archaeologist will perform
one, 8-hour field survey and record and/or update resources within the project area. This estimate includes
costs associated with pre-field preparation, travel, and other direct costs (e.g., mileage, GPS, and camera).
Within approximately 30 business days after completion of the fieldwork, a Draft Cultural Resources
Inventory Report will be prepared and submitted. One report will be prepared to satisfy both CEQA and
Section 106 of NHPA. The report will describe the results of the background research, cultural context,
records search and survey results, and any management recommendations.

Assumptions
e A map depicting the limits of ground disturbance with depth of ground disturbance per construction

activity will be provided at notice to proceed.

No Native American consultation support is needed.

No in-person meetings are required for archaeological or tribal cultural resources.

The cost of the records search at the NWIC will not exceed $500.

This scope assumes no more than one cultural resource will require recordation or updates. If

additional cultural resources are encountered or if the project has the potential to impact a cultural

resource, additional cultural resources technical studies may be required, and an augment prepared.

e Does not include completion or implementation of any proposed or required mitigation measures
(e.g., additional documentation of historic structure).

e The final approved report will be submitted to the NWIC.

e The final approved report will be submitted to the NWIC. One electronic version of the
Archaeological Assessment Report will be provided within 6 weeks of Notice to Proceed (NTP).
Kleinfelder will respond to one round of comments (4 hours maximum) and provide a final
electronic version of the Report.

Task 5.3: Aquatic Resources Delineation

Prior to a field investigation, a desktop review of the biogeography, elevation, vegetation, soils, and habitat
on the site will be performed. During the field investigation, a Kleinfelder wetland specialist will delineate
and map the extent of aquatic resources, which will include the identification of wetland and non-wetland
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jurisdictional waters within the project boundary that examines vegetation, soils, and hydrology. Routine
on-site delineation forms based on the applicable Regional Supplement will be completed for sample areas
to determine jurisdictional and wetland boundaries. The preliminary jurisdictional delineation of these areas
will be made based on the regulations of the following agencies:

e Waters of the U.S., including wetlands, under the jurisdiction of the Army Corps of Engineers
(ACOE) pursuant to Section 404 of the federal Clean Water Act.

e Wetlands under the jurisdiction of the Regional Water Quality Control Board (RWQCB) pursuant
to Section 401 of the Clean Water Act and the Porter-Cologne Act.

e Wetlands under the jurisdiction of California Department of Fish and Wildlife (CDFW), pursuant
to Section 1602 of the California Fish and Game Code.

The extent of any streams will be mapped to the Ordinary High Water Mark (OHWM) as defined by the
ACOE Regulatory Guidance Letter No. 05-05 Ordinary High Water Mark Identification. Wetlands will be
mapped using routine onsite methods as outlined in the ACOE Wetlands Delineation Manual (ACOE 1987)
and the Regional Supplement to the Corps of Engineers Wetland Delineation Manual: Arid West Region
(Version 2.0) (ACOE 2010). Other regulatory guidance documents will be used as necessary and datasheets
will be completed to document the field verification. Mapping will be performed using a GPS unit capable
of sub-meter accuracy. The field delineation is expected to require one field day.

Following the field delineation, Kleinfelder will prepare a preliminary wetland delineation report and
associated figures/maps for submission to the applicable resource agencies to support CWA 404 permitting,
CWA 401 permitting, and CDFW Section 1600 permitting. The figures/maps will be produced using
USACE South Pacific Division (SPD) standards; if onsite conditions warrant, other maps depicting various
agency jurisdictions may also be produced. The delineation report will include supporting materials such
as geographic information system (GIS) data, aquatic resources spreadsheets, and submission cover letter(s)
(e.g., requesting preliminary or approved jurisdictional determination, etc.). This task includes one round
of draft review by the County and subsequent editing/revision by Kleinfelder staff if necessary.

Task 5.4: Permitting

Potential impacts to Conn Creek will be determined during the biological field assessment. Based on the
extent of impacts to Conn Creek that are likely to be associated with partial or full removal of the old road
embankment, we anticipate that the Project will require several permit applications including the following:

e Lake and Streambed Alteration Agreement from CDFW pursuant to Section 1602 of the California Fish and
Game Code

e  Authorization from the RWQCB under Section 401 of the Clean Water Act,

e  Authorization from the Army Corps of Engineers (USACE) via a Nationwide Permit under Section 404 of
the Clean Water Act.

e Section 7 consultation by the USACE with the United States Fish and Wildlife Service (USFWS). We assume
that the technical memo report is sufficient for the consultation, and that a full Biological Assessment will
not be required.

To facilitate preparation of the permit applications, the deliverables under Tasks 1, 2, and 3 will be required.

Kleinfelder will prepare and submit applications for regulatory permits to the USACE, RWQCB and
CDFW, as necessary. Application requirements of each of the agencies differ, but there is a great deal of
overlap such as providing a project description, discussion of avoidance and minimization measures, etc.
To the extent feasible, processing with the agencies will be done concurrently; for example, if a site visit is
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required, Kleinfelder will attempt to coordinate a single meeting attended by all agencies rather than holding
separate meetings for each agency. This task includes one round of review by the County, and one round
of revisions after review by the agencies, as well as one field visit.

Assumptions

e No tasks outside the agreed scope of work will be performed without additional payment and prior
authorization from the client in writing.

e Requests by agencies for additional information or meetings to discuss design elements can often occur
following submittal of permit applications, and the extent to which Kleinfelder may be in the best position to
provide that information is not definable at this stage. If required to provide notable support during the review
stage of the permit applications, Kleinfelder will be please to provide a cost estimate for additional
authorization at that time.

e Preparation of any required State Water Quality Control Board National Pollution Discharge
Elimination System (NPDES) Notice of Intent (NOI) and Storm Water Pollution Prevention Plan
(SWPPP) are not included in this scope of work. Kleinfelder will be happy to provide a scope and
budget for these services upon request from the Client.

TASK 6: DESIGN

Task 6.1: Design Basis Memorandum
The ADKO (ADKO) Team will develop the Design Basis Memorandum which will investigate and
discuss design and construction issues such as: any required temporary construction easement and
right of entry, utility coordination. The new culvert will carry the load it was originally designed for 36
tons.

Deliverables:
= Design Basis Memorandum (.dwg, .xcl, .doc and PDF as applicable)

Task 6.2: 65% PS&E Submittal
The ADKO team will prepare 65% plans, specifications, and estimates for roadway design, retaining
wall, drainage improvements, grading, paving, temporary water pollution control, permanent erosion
control and any permit requirement design elements. The ADKO Team will follow 2023 Caltrans
and County specifications wherever possible. ADKO will be responsible for the retaining wall design
plans, specifications, and estimate. This effort will include addressing all of the County’s comments on
the 35% PS&E package.

Deliverables:
= 65% Plans, Technical Specifications, and Estimate (.dwg, .xcl, .doc and PDF as applicable)

Task 6.3 95%: PS&E Submittal
The ADKO Team will refine the 65% PS&E and generate the 95% PS&E design by addressing all of the
County’s comments on the 65% PS&E package.

Deliverables:
*  95% Plans, Technical Specifications, and Estimate (.dwg, .xcl, .doc and PDF as applicable)
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Task 6.4: Issued for Bid PS&E Submittal
The ADKO Team will work with the County to issue a bid set of the PS&E documents. It is anticipated
that the County will take the WRECO Team’s technical specifications and combine with the County
prepared front-end specifications to complete the bid package.

Deliverables:
= [ssued for Bid Plans, Technical Specifications, and Estimate (.dwg, .xcl, .doc and PDF as
applicable)

TASK 7: CONSTRUCTION SUPPORT

Task 7.1: Bid support
ADKO team will provide ongoing support to assist in responding to comments and inquiries, which
includes the following tasks:
= Attend Pre-bid and Pre-construction Meetings
= Respond to Bid Inquiries

Task 7.2: Design Services during Construction
ADKO team as will provide the following services:
= Review Appropriate Construction Submittals
= Answer questions and address issues that may arise during construction (RFIs & CCOs)
= Perform close-out inspection and help County develop close-out punch list for Contractor
»  Provide construction certification of completion

Deliverables:
*  Approved submittals
= Respond to RFI
* Change order recommendations
» Construction close-out punch list and construction certification of completion (PDF)

Task 7.3: As-Built Design Plans
Following completion of construction, the County Construction Contractor will provide redline
markups of the design plans. The ADKO team will incorporate the redlines into the CAD Files,
clouding any changes made in construction, and submit them as final As-Built Plans.

Deliverables:
= Final As-Built Plans (DWG and PDF)

Task 8 — Construction Management
Task 8.1: Construction Inspection Services -Optional
ADKO'’s team will provide an inspector during construction. The inspector will be responsible for the

following:

=  (Coordination with contractor
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= Address public concerns

* Daily inspections and preparing inspections reports.
= Certified payroll interview

=  Documenting progress of work, etc.

Assumptions
— This Project will be designed to Caltrans 2023 Standard Plans and Specifications.
— County will obtain Encroachment Permit to cover the ADKO Team.
— The County will provide the right-of-way width information.
— County staff will prepare the Board Letters, advertise to the Project to bidders, open bids, and
coordinate with affected property owners/ stakeholders.
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ADKQ Engineering Cost Proposal
Rossi Road Bridge
ADKO Engineering Cost Proposal

EXHIBIT B

COMPENSATION AND FEE SCHEDULE

ADKO Engineering, Inc. CONSULTANTS
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EXHIBIT C
INSURANCE REQUIREMENTS

C.1  Workers Compensation Insurance. To the extent required by law during the term of
this Agreement, Consultant shall provide workers compensation insurance for the performance
of any of Consultant’s duties under this Agreement as required by the State of California with
statutory limits, and employer’s liability insurance with a limit of no less than TWO MILLION
DOLLARS ($2,000,000) per accident for bodily injury or disease, all with a waiver of
subrogation. Consultant shall provide County with certification of all such coverages upon
request by County’s Risk Manager.

C.2  Liability Insurance. Consultant shall obtain and maintain in full force and effect during
the term of this Agreement the following occurrence-based liability insurance coverages, issued
by a company admitted to do business in California and having an A.M. Best rating of A:VII or
better, or equivalent self-insurance:

C.2.1 General Liability. Commercial general liability (CGL) insurance coverage
(personal injury and property damage) of not less than TWO MILLION DOLLARS ($2,000,000)
combined single limit per occurrence, covering liability or claims for any personal injury,
including death, to any person and/or damage to the property of any person arising from the acts
or omissions of Consultant or any officer, agent, or employee of Consultant under this
Agreement. If the coverage includes an aggregate limit, the aggregate limit shall be no less than
twice the per occurrence limit.

C.2.2 Professional Liability/Errors and Omissions. Professional liability (or errors
and omissions) insurance for all activities of Consultant arising out of or in connection with this
Agreement in an amount not less than TWO MILLION DOLLARS ($2,000,000) per claim. If
the coverage includes an aggregate limit the aggregate limit shall be no less than twice the per
occurrence limit.

C.2.3 Comprehensive Automobile Liability Insurance. Comprehensive automobile
liability insurance (Bodily Injury and Property Damage) on owned, hired, leased and non-owned
vehicles used in conjunction with Consultant’s business of not less than ONE MILLION
DOLLARS ($1,000,000) combined single limit per occurrence. Coverage shall be business auto
insurance coverage using Insurance Services Office (ISO) form number CA 0001 06 92
including symbol 1 (any Auto) or the exact equivalent. If Consultant owns no vehicles, this
requirement may be satisfied by a non-owned auto endorsement to the General Liability
Insurance described in paragraph C.2.1, above. If Consultant or Consultant’s employees,
officers, or agents will use personal automobiles in any way in the performance of this
Agreement, Consultant shall provide evidence of personal auto liability coverage for each such
person upon request.

C.3  Certificates of Coverage. All insurance coverages referenced in paragraph C.2, above,
shall be evidenced by one or more certificates of coverage or, with the consent of County’s Risk
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Manager, demonstrated by other evidence of coverage acceptable to County’s Risk Manager,
which shall be filed by Consultant with the County Department administering this Agreement
prior to commencement of the Scope of Services.

C.3.1 Notice of Cancellation. The certificate(s) or other evidence of coverage shall
reference this Agreement by its County number or title and department; shall be kept current
during the term of this Agreement; shall provide that County shall be given no less than thirty
(30) days prior written notice of any non-renewal, cancellation, other termination, or material
change, except that only ten (10) days prior written notice shall be required where the cause of
non-renewal or cancellation is non-payment of premium.

C.3.2 Multiple Insureds. The certificate(s) shall provide that the inclusion of more than
one insured shall not operate to impair the rights of one insured against another insured, the
coverage afforded applying as though separate policies had been issued to each insured, but the
inclusion of more than one insured shall not operate to increase the limits of the company’s
liability.

C.3.3 Waiver of Subrogation and Additional Insured Endorsements. For the
commercial general liability insurance coverage referenced in subparagraph C.2.1 and, for the
commercial automobile liability insurance coverage referenced in subparagraph C.2.3 where the
vehicles are covered by a commercial policy rather than a personal policy, Consultant shall also
file with the evidence of coverage an endorsement from the insurance provider naming Napa
County, its officers, employees, agents, and volunteers as additional insureds and waiving
subrogation. For the Workers Compensation insurance coverage, Consultant shall file an
endorsement waiving subrogation with the evidence of coverage.

C.3.4 Additional Requirements. The certificate or other evidence of coverage shall
provide that if the same policy applies to activities of Consultant not covered by this Agreement,
then the limits in the applicable certificate relating to the additional insured coverage of County
shall pertain only to liability for activities of Consultant under this Agreement, and that the
insurance provided is primary coverage to County with respect to any insurance or self-insurance
programs maintained by County. The additional insured endorsements for the general liability
coverage shall use Insurance Services Office (ISO) Form No. CG 2009 11 85 or CG 20 10 11
85, or equivalent, including (if used together) CG 2010 10 01 and CG 2037 10 01; but shall not
use the following forms: CG 20 10 10 93 or 03 94.

C.4  Copies of Policies. Upon request by County’s Risk Manager, Consultant shall provide or
arrange for the insurer to provide within thirty (30) days of the request, copies of the actual
insurance policies or relevant portions thereof.

C.5 Deductibles/Retentions. Any deductibles or self-insured retentions shall be declared to,
and be subject to approval by County’s Risk Manager, which approval shall not be denied unless
the County’s Risk Manager determines that the deductibles or self-insured retentions are
unreasonably large in relation to compensation payable under this Agreement and the risks of
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liability associated with the activities required of Consultant by this Agreement. At the option of
and upon request by County’s Risk Manager if the Risk Manager determines that such
deductibles or retentions are unreasonably high, either the insurer shall reduce or eliminate such
deductibles or self-insurance retentions as respects County, its officers, employees, agents, and
volunteers or Consultant shall procure a bond guaranteeing payment of losses and related
investigations, claims administration, and defense expenses.
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EXHIBIT D
CALIFORNIA PREVAILING WAGE REQUIREMENTS

Pursuant to California Labor Code sections 1720 and 1771, construction, alteration, demolition,
installation, repair and maintenance work performed under this Agreement is “public works”
subject to State prevailing wage laws. State prevailing wage laws require certain provisions be
included in all contracts for public works. Contractor and any subcontractors shall comply with
State prevailing wage laws including but not limited to the requirements listed below.

D.1  Payment of Prevailing Wages. Contractor and all subcontractors shall ensure that all
workers who perform work under this Agreement are paid not less than the prevailing rate of per
diem wages as determined by the Director of the California Department of Industrial Relations
(DIR). This includes work performed during the design, site assessment, feasibility study, and
other preconstruction phases of construction, including but not limited to inspection and land
surveying work, regardless of whether any further construction work is conducted, and work
performed during the post-construction phases of construction, including but not limited to all
cleanup work at the jobsite.

D.1.1 Copies of such prevailing rate of per diem wages are on file at the Napa County
Public Works Department and are available for inspection to any interested party on
request. Copies of the prevailing rate of per diem wages also may be found at
http://www.dir.ca.2ov/OPRL/DPreWageDetermination.htm. Contractor and all
subcontractors shall post a copy of the prevailing rate of per diem wages determination at
each job site and shall make them available to any interested party upon request.

D.1.2 The wage rates determined by the DIR refer to expiration dates. If the published
wage rate does not refer to a predetermined wage rate to be paid after the expiration date,
then the published rate of wage shall be in effect for the life of this Agreement. If the
published wage rate refers to a predetermined wage rate to become effective upon
expiration of the published wage rate and the predetermined wage rate is on file with the
DIR, such predetermined wage rate shall become effective on the date following the
expiration date and shall apply to this Agreement in the same manner as if it had been
published in said publication. If the predetermined wage rate refers to one or more
additional expiration dates with additional predetermined wage rates, which expiration
dates occur during the life of this Agreement, each successive predetermined wage rate
shall apply to this Agreement on the date following the expiration date of the previous
wage rate. If the last of such predetermined wage rates expires during the life of this
Agreement, such wage rate shall apply to the balance of the Agreement.

D.2  Penalties for Violations. Contractor and all subcontractors shall comply with California
Labor Code section 1775 in the event a worker is paid less than the prevailing wage rate for the
work or craft in which the worker is employed. This is in addition to any other applicable
penalties allowed under the California Labor Code.
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D.3  Payroll Records. Contractor shall comply with California Labor Code section 1776,
which generally requires keeping accurate payroll records, verifying and certifying payroll
records, and making them available for inspection. Contractor shall require all subcontractors to
also comply with section 1776 to the extent they are performing public works. Contractor and all
subcontractors shall furnish records specified in section 1776 on a monthly basis directly to the
Labor Commissioner in the manner required by California Labor Code section 1771.4.
Contractor and all subcontractors shall also furnish the records to County at County’s request.
Contractor shall ensure its subconsultants and subcontractors prepare and submit payroll records
to the DIR and County as required by this paragraph.

D.3.1 If Contractor and any subcontractors are exempt from the DIR registration
requirement pursuant to paragraph D.9.3 below, then Contractor and any subcontractors
are not required to furnish payroll records directly to the Labor Commissioner but shall
retain the records for at least three years after completion of the work, pursuant to
California Labor Code section 1771.4(a)(4).

D.3.2 County may require Contractor and its subcontractors to prepare and submit
records specified in section 1776 to County and the Labor Commissioner on a weekly
basis, at no additional cost to County.

D.4  Apprentices. Contractor and all subcontractors shall comply with California Labor Code
sections 1777.5, 1777.6 and 1777.7 concerning the employment and wages of apprentices on
public works projects. Contractor is responsible for compliance for all apprenticeable
occupations pursuant to California Labor Code section 1777.5(n), and could be penalized for
violations of its subcontractors pursuant to California Labor Code section 1777.7.

D.5  Working Hours. Contractor and all subcontractors shall comply with California Labor
Code sections 1810 through 1815. Contractor and all subcontractors shall restrict the time of
service of any worker on a public works project to eight hours during any one calendar day and
forty hours during any one calendar week, unless all hours worked in excess of 8 hours per day
are compensated at not less than 1% times the basic rate of pay. Violations are subject to
penalties of $25 per worker per day pursuant to California Labor Code section 1813.

D.6  Required Provisions for Subcontracts. Contractor shall include, at a minimum, a copy
of the following provisions in any contract they enter into with a subcontractor: California Labor
Code sections 1771, 1771.1, 1775, 1776, 1777.5, 1813, and 1815.

D.7  Labor Code Section 1861 Certification. In accordance with California Labor Code
section 3700, Contractor is required to secure the payment of compensation of its employees. By
signing the Agreement to which this is an exhibit, Contractor certifies that:

“I am aware of the provisions of Section 3700 of the California Labor Code which
require every employer to be insured against liability for workers’ compensation
or to undertake self-insurance in accordance with the provisions of that code, and
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I will comply with such provisions before commencing the performance of the
work of this contract.”

D.8 Compliance Monitoring and Enforcement. This project is subject to compliance
monitoring and enforcement by the DIR. County must withhold contract payments from
Contractor as directed by the DIR, pursuant to California Labor Code section 1727.

D.9 Registration Requirements. Contractor and any subcontractors shall not engage in the
performance of any contract for public work, unless currently registered and qualified to perform
public work pursuant to California Labor Code section 1725.5.

D.9.1 By signing the Agreement to which this is an Exhibit, Contractor is certifying that
it has verified that all subcontractors used on this project are registered with the DIR in
compliance with California Labor Code sections 1771.1 and 1725.5.

D.9.2 County may ask Contractor for the most current list of subcontractors (regardless
of tier), along with their DIR registration numbers, utilized on this project at any time
during performance of this Agreement, and Contractor shall provide the list within ten
(10) working days of County’s request.

D.9.3 The registration requirement does not apply on a public works project of twenty-
five thousand dollars ($25,000) or less when the project is for construction, alteration,
demolition, installation, or repair work, or on a public works project of fifteen thousand
dollars ($15,000) or less when the project is for maintenance work, pursuant to California
Labor Code sections 1725.5(f) and 1771.1(n).

D.10 Stop Order. Where a contractor or subcontractor engages in the performance of any
public work contract without having been registered in violation of California Labor Code
sections 1725.5 or 1771.1, the Labor Commissioner must issue and serve a stop order prohibiting
the use of the unregistered contractor or subcontractor on all public works until the unregistered
contractor or subcontractor is registered. Failure to observe a stop order is a misdemeanor.
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II.

I11.

Iv.

EXHIBIT E
FEDERAL PROVISIONS

CONSISTENT WITH FEMA CONTRACT PROVISION GUIDE DATED OCTOBER 2024

DEFINITIONS

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

B. FEMA means the Federal Emergency Management Agency.

C. Third Party Subcontract means a subcontract at any tier entered into by Contractor or
subcontractor, financed in whole or in part with Federal assistance originally derived from
FEMA.

FEMA FUNDING ACKNOWLEDGMENT

Contractor acknowledges that FEMA financial assistance may be used to fund all or a
portion of the Contract. The Contractor will comply with all applicable federal law,
regulations, executive orders, FEMA policies, procedures, and directives.

FEDERAL CHANGES

A. Contractor shall at all times comply with all applicable regulations, policies, procedures,
and FEMA Directives as they may be amended or promulgated from time to time during
the term of this Agreement/Task Order (“Contract”), including but not limited to those
requirements of 2 CFR 200.317 through 200.326 and more fully set forth in Appendix 11
to Part 200—Contract Provisions for non—Federal Entity Contracts Under Federal
Awards, which is included herein by reference. Contractor's failure to so comply shall
constitute a material breach of this contract.

B. The Contractor agrees to include the above clause in each third-party subcontract
financed, in whole or in part, with the Federal assistance provided by FEMA. 1t is further
agreed that the clause shall not be modified, except to identify the subcontractor who will
be subject to its provisions.

NO FEDERAL GOVERNMENT OBLIGATIONS TO CONTRACTOR

The federal government is not a party to this Contract and is not subject to any obligations or
liabilities to the County, Contractor, or any other party pertaining to any matter resulting from
the Contract.

ACCESS TO RECORDS

A. The Contractor agrees to provide the County, FEMA, the Comptroller General of the
United States or any of their authorized representatives, access to any books, documents,
papers, and records of the Contractor which are directly pertinent to this Agreement for
the purposes of making audits, examinations, excerpts, and transcriptions.

B. The Contractor agrees to permit any of the foregoing parties to reproduce by any means
whatsoever or to copy excerpts and transcriptions as reasonably needed.

C. The Contractor agrees to provide the FEMA Administrator or his authorized
representatives access to construction or other work sites pertaining to the work being
completed under the contract.
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VI

VII.

D. In compliance with section 1225 of the Disaster Recovery Reform Act of 2018, the
County and the Contractor acknowledge and agree that no language in this Contract is
intended to prohibit audits or internal reviews by the FEMA Administrator or the
Comptroller General of the United States.

E. The requirements set for in paragraphs A, B, C, and D above are all in addition to, and
should not be considered to be in lieu of, those requirements set forth in the Professional
Services Agreement.

DEBARMENT AND SUSPENSION

A. This Contract is a covered transaction for purposes of 2 C.F.R. Part 180 and 2 C.F.R. Part
3000. As such, the Contractor is required to verify that none of the Contractor’s principals
(defined at 2 C.F.R. § 180.995) or its affiliates (defined at 2 C.F.R § 180.905) are excluded
(defined 2 C.F.R. § 180.940) or disqualified (defined at 2 C.F.R. § 180.935).

B. The Contractor must comply with 2 C.F.R. Part 180, subpart C and 2 C.F.R. pt. 3000,
subpart C, and must include a requirement to comply with these regulations in any lower
tier covered transaction it enters into.

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

D. The Contractor agrees to comply with the requirements of 2 C.F.R. pt. 180, subpart C and
2 C.F.R. pt. 3000, subpart C while this offer is valid and throughout the period of any
contract that may arise from this offer. The Contractor further agrees to include a provision
requiring such compliance in its lower tier covered transactions.

EQUAL EMPLOYMENT OPPORTUNITY COMPLIANCE (applicable to all
construction contracts awarded meeting the definition of “federally assisted construction
contract” under 41 CFR 61-1.3)

During the performance of this Contract, the Contractor agrees as follows:

A. The Contractor will not discriminate against any employee or applicant for employment

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

B. The Contractor will, in all solicitations or advertisements for employees placed by or on
behalf of the contractor, state that all qualified applicants will receive considerations for
employment without regard to race, color, religion, sex, or national origin

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

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

E. The Contractor will comply with all provisions of Executive Order 11246 of September
24, 1965, and of the rules, regulations, and relevant orders of the Secretary of Labor.

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

G. In the event of the Contractor's noncompliance with the nondiscrimination clauses of
this Contract or with any of the said rules, regulations, or orders, this contract may be
canceled, terminated, or suspended in whole or in part and the contractor may be
declared ineligible for further Government contracts or federally assisted construction
contracts in accordance with procedures authorized in Executive Order 11246 of
September 24, 1965, and such other sanctions as 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.

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

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

The applicant further agrees that it will be bound by the above equal opportunity clause
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VIII.

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

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

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

COMPLIANCE WITH THE COPELAND “ANTI-KICKBACK” ACT (applicable to all
contracts and subgrants for construction or repair above $2,000, when the Davis-Bacon Act
also applies)

Contractor. The Contractor shall comply with 18 U.S.C. § 874,40 U.S.C. § 3145, and the
requirements of 29 C.F.R. Part 3 as may be applicable, which are incorporated by reference
into this Contract.

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

EXHIBIT E Page 4

ADKO ENGINEERING, INC. PL Doc. No. 127619



Breach. A breach of the contract clauses above may be grounds for termination of the contract,
and for debarment as a contractor and subcontractor as provided in 2 C.F.R. § 5.12.

DAVIS-BACON ACT COMPLIANCE (applicable to construction contracts in excess of
$2,000 awarded by grantees and subgrantees when required by Federal grant program
legislation;)

To the extent required by any Federal grant programs applicable to expected funding or
reimbursement of County’s expenses, incurred in connection with the services provided under
this Agreement, Contractor agrees to comply with the Davis-Bacon Act (40 U.S.C. 276a to
276a—7) as supplemented by Department of Labor regulations (29 CFR Part 5) as set forth
below.

A. The Contractor shall be bound to the provisions of the Davis-Bacon Act, and agrees to be
bound by all the provisions of Labor Code Section 1771 regarding prevailing wages. All
labor on this project shall be paid neither less than the greater of the minimum wage rates
established by the U.S. Secretary of Labor (Federal Wage Rates), or by the State of
California Director of Department of Industrial Relations (State Wage Rates). Current
DIR requirements may be found at http://www.dir.ca.gov/lcp.asp.

B. The general prevailing wage rates may be accessed at the Department of Labor Home
Page at www.wdol.gov. Under the Davis Bacon heading, click on “Selecting DBA WDs.”
In the drop-down menu for State, select, “California.” In the drop-down menu for County,
select “Napa.” In the drop-down menu for Construction Type, make the appropriate
selection. Then, click Search.

X. COMPLIANCE WITH THE CONTRACT WORK HOURS AND SAFETY
STANDARDS ACT (applicable to procurements over $100,000 that involve the
employment of mechanics, laborers, and construction work. These requirements do not apply
to the purchase of supplies or materials or articles ordinarily available on the open market, or
contracts for transportation or transmission of intelligence.)

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

B. Violation; liability for unpaid wages; liquidated damages: In the event of any violation
of the provisions of paragraph A of this section the contractor and any subcontractor
responsible therefore, shall be liable to any affected employee for their unpaid wages. In
addition, such contractor and subcontractor shall be liable to the United States for
liquidated damages. Such liquidated damages shall be computed with respect to each
individual laborer or mechanic employed in violation of the provisions of paragraph A of
this section, in the sum of $27 for each calendar day on which such individual was required
or permitted to be employed on such work in excess of the standard workweek of forty
hours without payment of overtime wages required by the clause set forth in paragraph A
of this section.
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XI.

XII.

XIII.

C. Withholding for unpaid wages and liquidated damages: The County shall upon its
own action or upon written request of an authorized representative of the Department of
Labor, withhold or cause to be withheld, from any moneys payable on account of work
performed by the Contractor or subcontractor under any such contract or any other federal
contract with the same prime contractor, or any other federally-assisted contract subject
to the Contract Work Hours and Safety Standards Act, which is held by the same prime
Contractor, such sums as may be determined to be necessary to satisfy any liabilities of
such Contractor or subcontractor for unpaid wages and liquidated damages as provided in
the clause set for in paragraph C of this section.

D. Subcontracts: The Contractor or subcontractor shall insert in any subcontracts the clauses
set forth in paragraphs A through D of this section and also a clause requiring the
subcontractors to include these clauses in any lower tier subcontracts. The prime
contractor shall be responsible for compliance by any subcontractor or lower tier
subcontractor with the clauses set forth in paragraphs A through D of this section.

NOTICE OF REPORTING REQUIREMENTS

A. Contractor acknowledges that they have read and understand the reporting requirements
of FEMA stated in 44 CFR § 13.40 et seq., 13.50-13.52 and Part III of Chapter 11 of the
United States Department of Justice’s Office of Justice Programs Financial Guide and
agrees to comply with any such applicable requirements.

B. The Contractor agrees to include the above clause in each third-party subcontract financed
in whole or in part with Federal assistance provided by FEMA. It is further agreed that the
clause shall not be modified, except to identify the subcontractor who will be subject to
its provisions.

LICENSE AND DELIVERY OF WORKS SUBJECT TO COPYRIGHT AND DATA
RIGHTS

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

PATENT RIGHTS (applicable to contracts for experimental, research, or development
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XIV.

XV.

XVI.

projects financed by FEMA; 44 CFR §13.36(1)(8))

A. General. If any invention, improvement, or discovery is conceived or first actually reduced
to practice in the course of or under this Agreement, and that invention, improvement, or
discovery is patentable under the laws of the United States of America or any foreign
country, the County and Contractor agree to take actions necessary to provide immediate
notice and a detailed report to FEMA.

B. Unless the Government later makes a contrary determination in writing, irrespective of
Contractor’s status (a large business, small business, state government or state
instrumentality, local government, nonprofit organization, institution of higher education,
individual), the County and Contractor agree to take the necessary actions to provide,
through FEMA, those rights in that invention due the Federal Government as described
in U.S. Department of Commerce regulations, “Rights to Inventions Made by Nonprofit
Organizations and Small Business Firms Under Government Grants, Contracts, and
Cooperative Agreements”, 37 CFR, Part 401.

C. The Contractor agrees to include paragraphs A and B above in each third-party
subcontract for experimental, developmental, or research work financed in whole or in
part with Federal assistance.

ENERGY CONSERVATION REQUIREMENTS

A. The Contractor 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. 44 CFR § 13.36(1)(13).

B. The Contractor agrees to include paragraph A above in each third-party subcontract
financed in whole or in part with Federal assistance. It is further agreed that the clause
shall not be modified, except to identify the subcontractor who will be subject to its
provisions.

CLEAN AIR AND WATER REQUIREMENTS (applicable to all contracts and
subcontracts in excess $150,000, including indefinite quantities where the amount is expected
to exceed $100,000 in any year; 44 CFR §13.36(i)(12)).

A. Contractor agrees to comply with all applicable standards, orders, or requirements issued
under section 306 of the Clean Air Act (42 U.S.C. 1857(h)), section 508 of the Clean
Water Act (33 U.S.C. 1368), Executive Order 11738, and Environmental Protection
Agency regulations (40 CFR Part 15).

B. Contractor 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 FEMA.

C. The Contractor agrees to include paragraph A and B above in each third-party subcontract
exceeding $150,000 financed in whole or in part with Federal assistance.

TERMINATION FOR CONVENIENCE OF COUNTY (applicable to all contracts in
excess of $10,000; 44 CFR §13.36(1)(2))

See Paragraph 2.3 of the Agreement.
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XVIIL.

XVIII.

XIX.

XX.

XXI.

TERMINATION FOR DEFAULT (applicable to all contracts in excess of $10,000; 44
CFR §13.36(1)(2))

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

See Paragraph 2.4 of the Agreement.

LOBBYING

A. Contractor shall not use or pay any funds received under this Agreement 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.

B. Contractor agrees to the provisions of Attachment E2, Certification Regarding Lobbying,
attached hereto and incorporated herein (applicable for contracts or subcontracts in excess
of $100,000).

C. Contractor agrees to include paragraphs A and B above in each third-party subcontract
financed in whole or in part with Federal assistance. It is further agreed that the clause
shall not be modified, except to identify the subcontractor who will be subject to its
provisions.

SOCIOECONOMIC CONTRACTING

The Contractor is encouraged to take all necessary steps identified in 2 C.F.R. §
200.321(b)(1)(5) to ensure small businesses, minority businesses, women’s business
enterprises, veteran owned businesses, and labor surplus area firms are considered when
possible.

INCORPORATION OF UNIFORM ADMINISTRATIVE REQUIREMENTS

The preceding provisions include, in part, certain standard terms and conditions required by
EPA, whether or not expressly set forth in the preceding contract provisions. All contractual
provisions required by EPA, as set forth in 40 CFR Part 33, are hereby incorporated by
reference. Anything to the contrary herein notwithstanding, all EPA mandated terms shall be
deemed to control in the event of a conflict with other provisions contained in this Agreement.
Contractor shall not perform any act, fail to perform any act, or refuse to comply with any
County requests that would cause County to be in violation of the EPA terms and conditions.

DOMESTIC PREFERENCE FOR PROCUREMENTS (2 C.F.R. § 200.322)
As appropriate, and to the extent consistent with law, the Contractor should, to the greatest

extent practicable, provide a preference for the purchase, acquisition, or use of goods,
products, or materials produced in the United States. This includes, but is not limited to iron,
aluminum, steel, cement, and other manufactured products.
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For purposes of this clause:

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

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

XXII. PROCUREMENT OF RECOVERED MATERIALS
In the performance of this Contract, the Contractor shall make maximum use of products
containing recovered materials that are EPA-designated items unless the product cannot be
acquired —
A. Competitively within a timeframe providing for compliance with the Contract
performance schedule;

B. Meeting Contract performance requirements; or
C. Atareasonable price.
Information about this requirement, along with the list of EPA-designated items, is available
at Comprehensive Procurement Guideline (CPG) Program | US EPA:
https://www.epa.gov/smm/comprehensive-procurement-guideline-cpg-program
The Contractor also agrees to comply with all other applicable requirements of Section 6002
of the Solid Waste Disposal Act.
The Contractor should, to the greatest extent practicable and consistent with the law, purchase,
acquire, or use products and services that can be reused, refurbished, or recycled; contain
recycled content, are biobased, or are energy and water efficient; and are sustainable.

XXIII. PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS OR
RELATED ACTS.
The Contractor acknowledges 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims
and Statements) applies to the Contractor’s actions pertaining to this contract.

XXIV. DHS SEAL, LOGO, AND FLAGS.
The Contractor shall not use the DHS seal(s), logos, crests, or reproductions of flags or
likenesses of DHS agency officials without specific FEMA pre-approval. The Contractor shall
include this provision in any subcontracts.
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XXV.  PROHIBITION ON CONTRACTING FOR COVERED TELECOMMUNICATIONS

EQUIPMENT OR SERVICES (2 C.F.R. § 200.216)

A. Definitions. As used in this clause, the terms backhaul; covered foreign country; covered
telecommunications equipment or services; interconnection arrangements; roaming;
substantial or essential component; and telecommunications equipment or services have
the meaning as defined in FEMA Policy 405-143-1, Prohibitions on Expending FEMA
Award Funds for Covered Telecommunications Equipment or Services (Interim), as used
in this clause —

B. Prohibitions.

(1) Section 889(b) of the John S. McCain National Defense Authorization Act for Fiscal
Year 2019, Pub. L. No. 115-232, and 2 C.F.R. § 200.216 prohibit the head of an
executive agency on or after Aug.13, 2020, from obligating or expending grant,
cooperative agreement, loan, or loan guarantee funds on certain telecommunications
products or from certain entities for national security reasons.

(2) Unless an exception in paragraph “C” of this clause applies, the Contractor and its
subcontractors may not use grant, cooperative agreement, loan, or loan guarantee
funds from FEMA to:

1. Procure or obtain any equipment, system, or services that uses covered
telecommunications equipment or services as a substantial or essential component
of any system, or as critical technology of any system;

ii. Enter into, extend, or renew a contract to procure or obtain any equipment, system,
or service that uses covered telecommunications equipment or services as a
substantial or essential component of any system, or as critical technology of any
system,

iii. Enter into, extend, or renew contracts with entities that use covered
telecommunications equipment or services as a substantial or essential component
of any system, or as critical technology of any system; or

iv. Provide, as part of its performance of this Contract, subcontract, or other
contractual instrument, any equipment, system, or service that uses covered
telecommunications equipment or services as a substantial or essential component
of any system, or as critical technology as part of any system.

C. Exceptions.

(1) This clause does not prohibit contractors from providing —

1. A service that connects to the facilities of a third-party, such as backhaul, roaming,
or interconnection agreements; or

ii. Telecommunications equipment that cannot route or redirect user data traffic or
permit visibility into any user data or packets that such equipment transmits or
otherwise handles.

(2) By necessary implication and regulation, the prohibitions also do not apply to:

1. Covered telecommunications or services that:

(a) Are not used as a substantial or essential component of any system; and
(b) Are not used as critical technology of any system.

ii. Other telecommunications equipment or services that are not considered covered
telecommunications equipment or services.

D. Reporting requirement.
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(1) In the event the contractor identifies covered telecommunications equipment or
services used as a substantial or essential component of any system, or as critical
technology as part of any system, during contract performance, or the Contractor is
notified of such by a subcontractor at any tier or by any other source, the Contractor
shall report the information in paragraph D(2) of this clause to the County, unless
elsewhere in this Contract are established procedures for reporting the information.
(2) The Contractor shall report the following information pursuant to paragraph D(1) of
this clause:

.

ii.

Within one business day from the date of such identification or notification: The
contract number; the order number(s), if applicable; supplier name; supplier
unique entity identifier (if known); supplier Commercial and Government Entity
(CAGE) code (if known); brand; model number (original equipment manufacturer
number, manufacturer part number, or wholesale number); item description; and
any readily available information about mitigation actions undertaken or
recommended.

Within 10 business days of submitting the information in paragraph D(2)I of this
clause: Any further available information about mitigation actions undertaken or
recommended. In addition, the Contractor shall describe the efforts it undertook
to prevent use or submission of covered telecommunications equipment or
services, and any additional efforts that will be incorporated to prevent future use
or submission of covered telecommunications equipment or services.

E. Subcontracts. The Contractor shall insert the substance of this clause, including this
paragraph E, in all subcontracts and other contractual instruments.
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Attachment E1

CERTIFICATION REGARDING DEBARMENT, SUSPENSION, INELIGIBILITY, AND
VOLUNTARY EXCLUSION - LOWER TIER COVERED TRANSACTIONS

(Lower Tier refers to the agency or contractor receiving Federal funds, as well as any
subcontractors that the agency or contractor enters into contract with using those funds)

As required by Executive Order 12549, Debarment and Suspension, as defined at 44 CFR Part 17,
County may not enter into contract with any entity that is debarred, suspended, proposed for
debarment, declared ineligible, or voluntarily excluded by the Federal Government from
participating in transactions involving Federal funds. Contractor is required to sign the certification
below which specifies that neither the Contractor nor their principals are presently debarred,
suspended, proposed for debarment, declared ineligible, or voluntarily excluded by the Federal
agency. It also certifies that Contractor will not use, directly or indirectly, any of these funds to
employ, award contracts to engage the services of, or fund any Contractor that is debarred,
suspended, or ineligible under 44 CFR Part 17.

Instruction for Certification

1. By signing and submitting this proposal, the prospective lower tier participant is providing the
certification set out below.

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

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

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

5. The prospective lower tier participant agrees by submitting this agreement that, should the
proposed covered transaction be entered into, they shall not knowingly enter into any lower
tier covered transaction with a person who is proposed for debarment under 48 CFR Part 9,
subpart 9.4, debarred, suspended, declared ineligible, or voluntarily excluded from
participation in this covered transaction, unless authorized by the Department or Agency with
which this transaction originated.

6. The prospective lower tier participant further agrees by submitting this proposal that they will
include this clause titled “Certification Regarding Debarment, Suspension, Ineligibility, and
Voluntary Exclusion-Lower Tier Covered Transaction,” without modification, in all lower tier
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covered transactions and in all solicitations for lower tier covered transactions.

7. A participant in a covered transaction may rely upon a certification of a prospective participant
in a lower tier covered transaction that it is not proposed for debarment under 48 CFR part 9,
subpart 9.4, debarred, suspended, ineligible, or voluntarily excluded from covered transactions,
unless they know that the certification is erroneous. A participant may decide the method and
frequency by which they determine the eligibility of its principals. Each participant may, but
is not required to, check the List of Parties Excluded from Federal Procurement and
Nonprocurement Programs.

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

" a prudent person in the ordinary course of business dealings.

9. Except for transactions authorized under paragraph 5 of these instructions, if a participant in a
covered transaction knowingly enters into a lower tier covered transaction with a person who
is proposed for debarment under 48 CFR part 9, subpart 9.4, suspended, debarred, ineligible,
or voluntarily excluded from participation in this transaction originated may pursue available
remedies, including suspension and/or debarment.

Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion — Lower
Tier Covered Transactions

I. The prospective lower tier participant certifies, by submission of its proposal, that neither it
nor its principals is presently debarred, suspended, proposed for debarment, declared ineligible,

or voluntarily excluded from participation in this transaction by any Federal department or
agency.

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

//ﬂ//W A-45-25

nt1 ac Slgnatule Date
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Attachment E2

CERTIFICATION REGARDING LOBBYING

Certification for Contracts, Grants, Loans, and Cooperative Agreements

The undersigned certifies, to the best of their knowledge and belief, that:

1. No Federal appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person 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 any Federal contract, the making of
any Federal grant, the making of any Federal loan, the entering into of any cooperative
agreement, and the extension, continuation, renewal, amendment, or modification of any
Federal contract, grant, loan, or cooperative agreement.

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

3. The undersigned shall require that the language of this certification be included in the award
documents for all subawards at all tiers (including subcontracts, subgrants, and contracts under

grants, loan, and cooperative agreements) and that all subrecipients shall certify and disclose
accordingly.

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

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

& 55

or Signature Date
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