NAPA VALLEY TRANSPORTATION AUTHORITY (NVTA)

AGREEMENT NO.

THIS AGREEMENT is made and entered into as of this day of ,
20 , by and between the Napa Valley Transportation Authority, a joint powers
agency under the laws of the State of California, hereinafter referred to as “NVTA”, and

whose mailing address is , hereinafter referred to as “CONTRACTOR?;

RECITALS

WHEREAS, NVTA wishes to obtain specialized services in order to ;and

WHEREAS, NVTA has authorized the NVTA Executive Director to enter into a
contract for services at its meeting; and (delete this clauseif withinfsignature
authority)

WHEREAS, CONTRACTOR is willing.and has been determined to be qualified to
provide such specialized services to NVTA under the terms and conditions set forth
herein;

TERMS

NOW, THEREFORE, NVTA hereby engages the services of CONTRACTOR,
and CONTRACTOR agrees to serve NVTA in accordance with the terms and conditions
set forth herein:

1. Term of the Agreement. The term of this Agreement shall commence on the
date first above written and shall expire on , 20 unless earlier terminated as
provided herein, except that the obligations of the parties under “Insurance” and
“Indemnification” shall continue in full force and effect after said expiration date or early
termination in relation to acts or omissions occurring prior to such dates during the term
of the'Agreement, and the obligations of CONTRACTOR to NVTA shall also continue
after 'said expiration date or early termination in relation to the obligations prescribed by
“Confidentiality,” “Taxes,” and “Access to Records/Retention)”.

2. Scope of Services. CONTRACTOR shall provide NVTA those services set forth
in CONTRACTOR’s proposal (Exhibit “A”), attached hereto and incorporated by
reference herein. Exhibit A is provided solely to describe the services to be provided.
Any terms contained in Exhibit A that add to, vary or conflict with the terms of this
Agreement are null and void.
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3. Compensation.

(a) Rates. In consideration of CONTRACTOR's fulfilment of the promised
work, NVTA shall pay CONTRACTOR at the rate set forth in Exhibit “B”, attached
hereto and incorporated by reference herein.

(b) Expenses. Unless explicitly agreed in writing, no direct expenses,
including travel or other expenses, will be reimbursed by NVTA.

(c) Maximum Amount. Notwithstanding subparagraphs. (a) and (b), the
maximum payments under this Agreement shall be a total of $ for professional
services and expenses; provided, however, that such amounts shall not be construed
as guaranteed sums, and compensation shall be based upon services actually
rendered.

4. Method of Payment.

(a) Invoices. All payments for compensation shall be made only upon
presentation by CONTRACTOR to NVTA of an itemized billing invoice in a form
acceptable to the NVTA Manager of Finance which indicates; at a minimum,
CONTRACTOR's name, address, Social Security or Taxpayer Identification Number,
itemization of the hours worked or, where compensation is on a per-task basis, a
description of the tasks completed during the billing period, the person(s) actually
performing the services and the position(s) held by such person(s), and the approved
hourly or task rate. CONTRACTOR shall submit.invoices not more often than every 30
days to NVTA Accounts Payable who, after review and approval as to form and content,
shall submit the invoice to'the NVTA" Manager of Finance no later than fifteen (15)
calendar days following receipt.

(b) Legal status. So that NVTA may properly comply with its reporting
obligations under federal and state laws pertaining to taxation, if CONTRACTOR is or
becomes a corporation during the term of this Agreement, proof that such status is
currently recognized by and complies with the laws of both the state of incorporation or
organization-and the State of California, if different, shall be maintained on file with the
Secretary of NVTA’s Board of Directors at all times during the term of this Agreement in
a form satisfactory to the NVTA Manager of Finance. Such proof shall include, but need
not be limited to, a copy of any annual or other periodic filings or registrations required
by the state of origin or California, the current address for service of process on the
corporation or limited liability partnership, and the name of any agent designated for
service of process by CONTRACTOR within the State of California.

5. Independent Contractor. CONTRACTOR shall perform this Agreement as an
independent contractor.  CONTRACTOR and the officers, agents and employees of
CONTRACTOR are not, and shall not be deemed, NVTA employees for any purpose,
including workers' compensation and employee benefits. CONTRACTOR shall, at
CONTRACTOR'’s own risk and expense, determine the method and manner by which
duties imposed on CONTRACTOR by this Agreement shall be performed; provided,
however, that NVTA may monitor the work performed by CONTRACTOR. NVTA shall
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not deduct or withhold any amounts whatsoever from the compensation paid to
CONTRACTOR, including, but not limited to amounts required to be withheld for state
and federal taxes. As between the parties to this Agreement, CONTRACTOR shall be
solely responsible for all such payments.

6. Specific Performance. ltis agreed that CONTRACTOR, including the agents or
employees of CONTRACTOR, shall be the sole providers of the services required by
this Agreement. Because the services to be performed by CONTRACTOR under the
terms of this Agreement are of a special, unique, unusual, extraordinary, and intellectual
or time-sensitive character which gives them a peculiar value, the loss of which cannot
be reasonably or adequately compensated in damages in an-action of law, NVTA, in
addition to any other rights or remedies which NVTA may possess, shall be entitled to
injunctive and other equitable relief to prevent a breach of this Agreement by
CONTRACTOR.

7. Insurance. CONTRACTOR 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 following insurance coverage:

(@) Workers' Compensation insurance. CONTRACTOR will provide workers'
compensation insurance as required by law during the term of this Agreement,
CONTRACTOR shall provide workers’ compensation insurance for the performance of
any of the CONTRACTOR’s duties under this Agreement; including but not limited to,
coverage for workers’ compensation and employer's liability and a waiver of
subrogation, and shall provide NVTA with certification of all such coverage’s upon
request by NVTA'’s Risk Manager.

(b) Liability insurance. CONTRACTOR shall obtain and maintain in full force
and effect during the term of this Agreement the following liability insurance coverage’s,
issued by a company licensed (admitted) to transact business in the State of California
and/or having a A.M. Best rating of A VII or better:

1. General Liability. Commercial general liability [CGL] insurance
coverage (personal injury and property damage) of not less than ONE MILLION
DOLLARS ($1,000,000) 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 CONTRACTOR or any
officer, agent, or employee of CONTRACTOR under this Agreement.

2. Professional _Liability/Errors and Omissions. Professional
liability/errors and omissions insurance for all activities of CONTRACTOR arising out of
or in connection with this Agreement in an amount not less than ONE MILLION
DOLLARS ($1,000,000) per claim.

3. Comprehensive Automobile Liability Insurance. Comprehensive
automobile liability insurance (Bodily Injury and Property Damage) on owned, hired,
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leased and non-owned vehicles used in conjunction with CONTRACTOR's business of
not less than ONE MILLION DOLLARS ($1,000,000) combined single limit per
occurrence.

(c) Certificates. All insurance coverage’s referenced in 7(b), above, shall be
evidenced by one or more certificates of coverage or, with the consent of NVTA's Risk
Manager, demonstrated by other evidence of coverage acceptable to NVTA's Risk
Manager, which shall be filed by CONTRACTOR with NVTA’s Deputy Executive
Director prior to commencement of performance of any of CONTRACTOR's duties;
shall be kept current during the term of this Agreement; shall provide that NVTA 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; and 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. For the commercial general liability insurance coverage referenced
in 7(b)(1) and, where the vehicles are covered by a commercial policy rather than a
personal policy, for the comprehensive automobile liability insurance coverage
referenced in 7(b)(3) CONTRACTOR shall also file with the evidence of coverage an
endorsement from the insurance provider naming NVTA, its officers, employees, agents
and volunteers as additional insureds and waiving subrogation, and the certificate or
other evidence of coverage shall provide that if the same policy applies to activities of
CONTRACTOR not covered by this Agreement then the limits in the applicable
certificate relating to the additional insured coverage of NVTA shall pertain only to
liability for activities of CONTRACTOR under this Agreement, and that the insurance
provided is primary. coverage to NVTA with respect to any insurance or self-insurance
programs maintained by NVTA. The additional insured endorsements for the general
liability coverage shall use Insurance Services Office (ISO) Form No. CG 20 09 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. Upon request by
NVTA’s Risk Manager, CONTRACTOR shall provide or arrange for the insurer to
provide within thirty (30) days of the request, certified copies of the actual insurance
policies or relevant portions thereof.

(d) Deductibles/Retentions. Any deductibles or self-insured retentions shall
be declared to,-and be subject to approval by, NVTA’s Risk Manager, which approval
shall not be denied unless the NVTA'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 liability associated with the activities required of
CONTRACTOR by this Agreement. At the option of and upon request by NVTA’s Risk
Manager if it is determined that such deductibles or retentions are unreasonably high,
either the insurer shall reduce or eliminate such deductibles or self-insurance retentions
as respects NVTA, its officers, employees, agents and volunteers or CONTRACTOR
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shall procure a bond guaranteeing payment of losses and related investigations, claims
administration and defense expenses.

8. Hold Harmless/Defense/lIndemnification. To the fullest extent permitted by
law, CONTRACTOR shall hold harmless, defend at its own expense, and indemnify
NVTA and the officers, agents, employees and volunteers of NVTA from and against
any and all liability, claims, losses, damages or expenses, including reasonable
attorney's fees, for personal injury (including death) or damage to property, arising from
Choose one: all acts or omissions or, if an architect, engineer or surveyor, , pertaining
to, or relating to the negligence, recklessness, or willful misconduct of CONTRACTOR
or its officers, agents, employees, volunteers, contractors<and subcontractors in
rendering services under this Agreement, excluding, however, such liability, claims,
losses, damages or expenses arising from the sole negligence or willful acts of NVTA or
its officers, agents, employees, volunteers, or other contractors or their subcontractors.
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.

9. Employee Character and Fitness. CONTRACTOR accepts responsibility for
determining and approving the character and fithess of its employees (including
volunteers, agents or representatives) to provide the services required of
CONTRACTOR under this Agreement, including completion of a satisfactory
criminal/background check and period rechecks to the extent permitted by law.
Notwithstanding anything to the contrary in this Paragraph, CONTRACTOR, shall hold
NVTA and its officers, agents and employees harmless from any liability for injuries or
damages resulting from a breach of this provision or CONTRACTOR’s actions in this
regard.

10. Termination for Cause. If either party shall fail to fulfill in a timely and proper
manner that party's obligations under this Agreement or otherwise breach this
Agreement and fail to cure such failure or breach within 20 days of receipt of written
notice from the other party describing the nature of the breach, the non-defaulting party
may, in addition to.any other remedies it may have, terminate this Agreement by giving
10 days written notice to the defaulting party in the manner set forth in Paragraph 13
(Notices). NVTA hereby authorizes the NVTA Executive Director to make all decisions
and take all actions required under this Paragraph to terminate the Agreement on behalf
of NVTA for.cause.

11.  Termination for Convenience. This Agreement may be terminated by NVTA
for any reason and at any time by giving no less than 30 days written notice of such
termination  and specifying the effective date thereof. NVTA hereby authorizes the
NVTA Executive Director to make all decisions and take all actions required under this
Paragraph to terminate the Agreement on behalf of NVTA.
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12. Disposition of, Title to and Payment for Work upon Expiration or

Termination.

(a) Upon expiration of this Agreement or earlier termination of Agreement, all
finished or unfinished documents and other materials, if any, and all rights therein shall
become, at the option of NVTA, the property of and shall be promptly returned to NVTA,
although CONTRACTOR may retain a copy of such work for its personal records only.
Unless otherwise expressly provided in this Agreement, any copyrightable or patentable
work created by CONTRACTOR under this Agreement shall be deemed a “work made
for hire” for purposes of copyright or patent law and only NVTA shall.be entitled to claim
or apply for the copyright or patent thereof.

(b) CONTRACTOR shall be entitled to receive compensation for any
satisfactory work completed prior to receipt of the notice of termination or commenced
prior to receipt of the notice and completed satisfactorily prior to the effective date of the
termination; except that CONTRACTOR shall not be relieved of liability toNVTA for
damages sustained by NVTA by virtue of any breach of the Agreement by
CONTRACTOR whether or not the Agreement expired or was otherwise terminated,
and NVTA may withhold any payments not yet made to CONTRACTOR for purpose of
setoff until such time as the exact amount of damages due to NVTA from
CONTRACTOR is determined.

13.  No Waiver. 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.

14.  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 mailin 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.

NVTA CONTRACTOR
Kate Miller [Name]
Executive Director [Address]

625 Burnell Street
Napa, CA. 94559

15.  Compliance with NVTA Policies on Waste, Harassment, Drug/Alcohol-Free
Workplace, and Computer Use. CONTRACTOR hereby agrees to comply, and
require its employees and subcontractors to comply, with the following policies, copies
of which are on file with the Board Secretary of NVTA and incorporated by reference
herein. CONTRACTOR also agrees that it shall not engage in any activities, or permit
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its officers, agents and employees to do so, during the performance of any of the
services required under this Agreement, which would interfere with compliance or
induce violation of these policies by NVTA employees or contractors.

(a) NVTA Policy for Maintaining a Harassment Free Work Environment
effective June 18, 2008.

(b) NVTA Drug and Alcohol Policy adopted by resolution of the Board of
Directors on July 25, 2008.

(c) Napa County Information Technology Use and Security Policy adopted by
resolution of the Napa County Board of Supervisors on April 17, 2001. -To this end, all
employees and subcontractor's of CONTRACTOR whose performance of services
under this Agreement requires access to any portion of the NVTA computer network
shall sign and have on file with NVTA prior to receiving such access the certification
attached to said Policy.

(d) NVTA System Safety Program Plan adopted by resolution of the Board of
Directors on July 25, 2008.

16.  Confidentiality. Confidential information is defined as all information disclosed
to CONTRACTOR which relates to NVTA's past, present, and future activities, as well
as activities under this Agreement.. CONTRACTOR shall hold all such information as
CONTRACTOR may receive, if any, in trust and confidence, except with the prior
written approval of NVTA, expressed through its Executive Director. Upon cancellation
or expiration of this Agreement, CONTRACTOR shall return to NVTA all written and
descriptive matter which contains any such confidential information, except that
CONTRACTOR may retain for its files a copy of CONTRACTOR’s work product if such
product has been'made available to the public by NVTA.

17.  No Assignments or.Subcontracts.

(@) ~A consideration of this Agreement is the personal reputation of
CONTRACTOR; therefore, CONTRACTOR shall not assign any interest in this
Agreement or subcontract any of the services CONTRACTOR is to perform hereunder
without the prior written consent of NVTA, which shall not be unreasonably withheld.
The inability of the assignee to provide personnel equivalent in experience, expertise,
and numbers to those provided by CONTRACTOR, or to perform any of the remaining
services required under this Agreement within the same time frame required of
CONTRACTOR shall be deemed to be reasonable grounds for NVTA to withhold its
consent to assignment. For purposes of this subparagraph, the consent of NVTA may
be given by its Executive Director.

(b) Effect of Change in Status. If CONTRACTOR changes its status during
the term of this Agreement from or to that of a corporation, limited liability partnership,
limited liability company, general partnership, or sole proprietorship, such change in
organizational status shall be viewed as an attempted assignment of this Agreement by
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CONTRACTOR. Failure of CONTRACTOR to obtain approval of such assignment
under this Paragraph shall be viewed as a material breach of this Agreement.

18. Amendment/Modification. Except as specifically provided herein, this
Agreement may be modified or amended only in writing signed by both Parties. In
particular, only NVTA, through its Board of Directors in the form of an amendment of
this Agreement, may authorize extra and/or changed work beyond the scope of services
prescribed by Exhibit “A”. Failure of CONTRACTOR to secure such authorization in
writing in advance of performing any of the extra or changed work shall constitute a
waiver of any and all rights to adjustment in the contract price or contract time and no
compensation shall be paid for such extra work.

19. Interpretation; Venue.

(a) Interpretation. The headings used herein are for reference only. The
terms of the Agreement are set out in the text under the headings. This Agreement
shall be governed by the laws of the State of California without regard to_the choice of
law or conflicts.

(b)  Venue. This Agreement is made in Napa County, California. The 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, a unified court. The 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 lying within the jurisdiction of the federal
courts shall be the Northern District of California. The appropriate venue for arbitration,
mediation or similar legal proceedings under this Agreement shall be Napa County,
California; however, nothing in this sentence shall obligate either party to submit to
mediation or arbitration any dispute arising under this Agreement.

20. Compliance with Laws. CONTRACTOR shall observe and comply with all
currently applicable Federal, State and local laws, ordinances, and codes, including but
not limited to the Federallaws contained in Attachment 1, and as amended from time to
time. < Such laws shall include, but not be limited to, the following, except where
prohibited by law:

(@) Non-Discrimination. During the performance of this Agreement,
CONTRACTOR and.its subcontractor’s shall not deny the benefits thereof to any person
on the basis of sex, race, color, ancestry, religion or religious creed, national origin or
ethnic group identification, sexual orientation, marital status, age (over 40), mental
disability, physical disability or medical condition (including cancer, HIV and AIDS), nor
shall they discriminate unlawfully against any employee or applicant for employment
because of sex, race, color, ancestry, religion or religious creed, national origin or ethnic
group identification, sexual orientation, marital status, age (over 40), mental disability,
physical disability or medical condition (including cancer, HIV and AIDS), or use of
family care leave. CONTRACTOR shall ensure that the evaluation and treatment of
employees and applicants for employment are free of such discrimination or
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harassment. In addition to the foregoing general obligations, CONTRACTOR shall
comply with the provisions of the Fair Employment and Housing Act (Government Code
section 12900, et seq.), the regulations promulgated there under (Title 2, California
Code of Regulations, section 7285.0, et seq.), the provisions of Article 9.5, Chapter 1,
Part 1, Division 3, Title 2 of the Government Code (sections 11135-11139.5) and any
state or local regulations adopted to implement any of the foregoing, as such statutes
and regulations may be amended from time to time. To the extent this Agreement
subcontracts to CONTRACTOR services or works required of NVTA by the State of
California pursuant to Agreement between NVTA and the State, the applicable
regulations of the Fair Employment and Housing Commission implementing
Government Code section 12990 (a) through (f), set forth in Chapter 5 of Division 4 of
Title 2 of the California Code of Regulations are expressly incorporated into this
Agreement by reference and made a part hereof as if set forth in full, and
CONTRACTOR and any of its subcontractor's shall give written notice .of their
obligations there under to labor organizations with which they have collective bargaining
or other agreements.

(b) Documentation of Right to Work. CONTRACTOR agrees to abide by the
requirements of the Immigration and Control Reform Act pertaining to assuring that all
newly-hired employees of CONTRACTOR performing any  services under this
Agreement have a legal right to work in the United States of America, that all required
documentation of such right to work is inspected, and that INS Form 1-9 (as it may be
amended from time to time) is completed and on file for each employee.
CONTRACTOR shall make the required documentation available upon request to NVTA
for inspection.

(c) Inclusion in Subcontracts. To the extent any of the services required of
CONTRACTOR under this “Agreement are subcontracted to a third party;
CONTRACTOR shall include all of the provisions of this Section, and any applicable
Federal provisions contained in Attachment 1 in all such subcontracts as obligations of
the subcontractor.

(NOTE: Include the following paragraphs (d — h) if federal dollars are used in this
contract. If not, delete these and the Attachment 1)

(d) Federal Required Clauses. Notwithstanding anything to the contrary in
this Agreement, pursuant to 29 C.F.R. 97.36(i), CONTRACTOR is hereby notified of,
and shall comply with the requirements and regulations imposed by the Federal Transit
Administration for federally funded contracts, to the extent they are applicable to the
services to be provided under this Agreement, and as set forth in Attachment 1,
attached hereto and incorporated herein by reference.

(e) Federal Changes - CONTRACTOR shall at all times comply with all
applicable FTA regulations, policies, procedures and directives, including without
limitation those listed directly or by reference in Appendix E for RFP #2009- _ and the
Master Agreement between NVTA and FTA, as they may be amended or promulgated
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from time to time during the term of this contract. CONTRACTOR's failure to so comply
shall constitute a material breach of this contract.

() No Obligation by the Federal Government

1. NVTA and CONTRACTOR acknowledge and agree that,
notwithstanding any concurrence by the Federal Government in or approval of the
solicitation or award of the underlying contract, absent the express written consent by
the Federal Government, the Federal Government is not a party to this contract and
shall not be subject to any obligations or liabilities to the NVTA, CONTRACTOR, or any
other party (whether or not a party to that contract) pertaining to any matter resulting
from the underlying contract.

2. CONTRACTOR agrees to include the above clause in each
subcontract financed in whole or in part with Federal assistance provided by FTA. It is
further agreed that the clause shall not be modified, except to identify the subcontractor
who will be subject to its provisions.

(g). Disadvantaged Business Enterprises

This contract is subject to the requirements of Title 49, Code of Federal
Regulations, Part 26, Participation. by Disadvantaged Business Enterprises in
Department of Transportation Financial Assistance Programs if CONTRACTOR intends
to engage any subcontractors. The national goal for participation of Disadvantaged
Business Enterprises (DBE) is %. The agency's overall goal for DBE participation
is %. A separate contract goal has not been established for this procurement. If
applicable, CONTRACTOR shall comply with the Disadvantaged Business Enterprise
contract provisions/Caltrans Disadvantage Business Enterprise provisions contained in
Appendix for RFP.# - incorporated herein.

(h). Incorporation -of Federal Transit Administration (FTA) Terms - The
preceding provisions include, in part, certain Standard Terms and Conditions required
by DOT, whether or not expressly set forth in the preceding contract provisions. All
relevant contractual provisions required by DOT, as set forth in FTA Circular 4220.1F
shall 'be_compiled by the parties. Anything to the contrary herein notwithstanding, all
FTA 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 (name of grantee) requests which
would cause (name of grantee) to be in violation of the FTA terms and conditions.

21. Taxes. CONTRACTOR agrees to file federal and state tax returns or applicable
withholding documents and to pay all applicable taxes or make all required withholdings
on amounts paid pursuant to this Agreement and shall be solely liable and responsible
to make such withholdings and/or pay such taxes and other obligations including,
without limitation, state and federal income and FICA taxes. CONTRACTOR agrees to
indemnify and hold NVTA harmless from any liability it may incur to the United States or
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the State of California as a consequence of CONTRACTOR's failure to pay or withhold,
when due, all such taxes and obligations. In the event that NVTA is audited for
compliance regarding any withholding or other applicable taxes or amounts,
CONTRACTOR agrees to furnish NVTA with proof of payment of taxes or withholdings
on those earnings.

22. Access to Records/Retention. NVTA, any federal or state grantor agency
funding all or part of the compensation payable hereunder, the State Controller, the
Comptroller General of the United States, or the duly authorized representatives of any
of the above, shall have access to any books, documents, papers and records of
CONTRACTOR which are directly pertinent to the subject matter of this Agreement for
the purpose of making audit, examination, excerpts and transcriptions. Except where
longer retention is required by any federal or state law, CONTRACTOR shall maintain
all required records for at least seven (7) years after NVTA makes final payment for any
other work authorized hereunder and all pending matters are closed, whichever is later.

23. Authority to Contract. CONTRACTOR and NVTA each warrant hereby that
they are legally permitted and otherwise have the authority to enter into and perform this
Agreement.

24.  Conflict of Interest.

(@) Covenant of No Undisclosed Conflict. The parties to the Agreement
acknowledge that they are aware of the provisions of Government Code section 1090,
et seq., and section 87100, et seq., relating to conflict of interest of public officers and
employees. CONTRACTOR. hereby covenants that it presently has no interest not
disclosed to NVTA and shall not acquire any interest, direct or indirect, which would
conflict in any material manner or degree with the performance of its services or
confidentiality obligation hereunder, except as such as NVTA may consent to in writing
prior to the acquisition.by CONTRACTOR of such conflict. CONTRACTOR further
warrants that it is unaware of any financial or economic interest of any public officer or
employee of NVTA relating to this Agreement. CONTRACTOR agrees that if such
financial.interest does exist at the inception of this Agreement, NVTA may terminate this
Agreement immediately upon giving written notice without further obligation by NVTA to
CONTRACTOR under this Agreement.

(b)  Statements of Economic Interest. CONTRACTOR acknowledges and
understands that NVTA has developed and approved a Conflict of Interest Code as
required by state law which requires CONTRACTOR to file with the Elections Division of
the Napa County Assessor-Clerk Recorder “assuming office”, “annual”’, and “leaving
office” Statements of Economic Interest as a “consultant”, as defined in section
18701(a)(2) of Title 2 of the California Code of Regulations, unless the NVTA Executive
Director has determined in writing that CONTRACTOR, although holding a “designated”
position as a consultant, has been hired to perform a range of duties so limited in scope
as to not be required to fully comply with such disclosure obligation. CONTRACTOR

agrees to timely comply with all filing obligations for a consultant under NVTA’s Conflict
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of Interest Code unless such a determination is on file on the filing dates for each of the
required Statements of Economic Interest.

25. Non-Solicitation of Employees. Each party agrees not to solicit for
employment the employees of the other party who were directly involved in the
performance of the services hereunder for the term of this Agreement and a period of
six (6) months after termination of this Agreement except with the written permission of
the other party, except that nothing in this Paragraph shall preclude NVTA from
publishing or otherwise distributing applications and information regarding NVTA job
openings where such publication or distribution is directed to the general public.

26. Third Party Beneficiaries. Nothing contained in this Agreement shall be
construed to create any rights in third parties and the parties do not intend to create
such rights.

27. Attorney's Fees. In the event that 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.

28. Severability. If any provision of this Agreement, or any portion thereof, is found
by any court of competent jurisdiction to be unenforceable or invalid for any reason,
such provision shall be severable and shall not in any way impair the enforceability of
any other provision of this Agreement.

29. Entirety of Contract. This Agreement 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.

30. Extensions Authorized. The Executive Director is delegated authority to
execute amendments to extend the term of this Agreement, if needed from time to time.

IN WITNESS WHEREOF, this Agreement was executed by the parties hereto as
of the date first above written.

‘NVTA” ‘CONTRACTOR”
[NAME OF CONTRACTOR]

By By
Kate Miller, Executive Director NAME, Position
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ATTEST:

By By
Karalyn E. Sanderlin, Board Secretary NAME, Position

Approved as to Form:

By

NVTA Counsel

N
N
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ATTACHMENT 1 - FEDERAL CONTRACT REQUIREMENTS

1. AMENDMENTS

Any changes in the activities to be performed under
this Agreement shall be incorporated in written amendments,
which shall specify the changes in work performed and any
adjustments in compensation and schedule. All amendments
shall be executed by the NVTA Executive Director or a
designated representative and CONTRACTOR. No claim for
additional compensation or extension of time shall be
recognized unless contained in a duly executed amendment.

2. TERMINATION

Contractor’s failure to perform any term or
condition of this Agreement as a result of conditions beyond
its control such as, but not limited to, war, strikes, fires,
floods, acts of God, governmental restrictions, power failures,
or damage or destruction of any network facilities or servers,
shall not be deemed a breach of this Agreement, and may be
cause for termination of the Agreement.

3. RETENTION OF RECORDS

Contractor agrees to keep, in accordance with
generally accepted accounting principles, all records
pertaining to the project for audit purposes for a minimum of
three (3) years following final payment to Contractor or four
(4) years following the fiscal year of the last expenditure
under this Agreement, whichever is longer, except in the
event of litigation or settlement of claims arising from“the
performance of this contract, in which case Contractor agrees
to maintain same until NVTA, the FTA Administrator, the
Comptroller General, or any of their duly authorized
representatives, have disposed of all such litigation, appeals;
claims or exceptions related thereto.

4. AUDITS

Contractor agrees to grant NV TA or any.agency
that provides NVTA with funds for the Project, including
but not limited to, the U.S. Department of Transportation,
FTA, the Comptroller General of the United States, the
State, and their authorized representatives access. to
Contractor’s books and records for the purpose of veritying
that funds are properly accounted for_ and proceeds are
expended in accordance with the terms of the Agreement.
All documents shall. be available“for inspection during
normal business hours at any time while the Project is
underway, and for the retention period specified herein.

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.

Contractor further-agrees to include in all its third-
party contracts hereunder a provision to the effect that the
contractor agrees that NVTA, the U.S. Department of
Transportation, FTA, the Comptroller General of the United
States, the State, or any of their duly authorized
representatives shall have access to and the right to examine
any directly pertinent books, documents, papers, and records
of such subcontractor, during normal business hours, for the
term specified above. The term “contract” as used in this
clause excludes agreements not exceeding $25,000.
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5. LICENSE TO WORK PRODUCTS (reserved)
6. EQUAL EMPLOYMENT OPPORTUNITY/ CIVIL
RIGHTS

In accordance with Title VI of the Civil Rights Act,
as amended (42 U.S.C. § 2000d); Section 303 of the Age
Discrimination Act of 1975, as amended (42 U.S.C. § 6102);
Section 202 of the Americans with Disabilities Act of 1990
(42 U.S.C. § 12132; and 49 U.S.C. § 5332 for federally
funded projects, Contractor agrees that it will not, on the
grounds of race, religious creed, color, national origin, age,
physical disability, or sex,~ discriminate or permit
discrimination against any.<employee or applicant for
employment

7. DISADVANTAGED BUSINESS ENTERPRISES
(DBE)

The requirements of 49 CFR Part 26, Regulations of
the U.S. Department of Transportation, apply to_this contract.
It is the policy of the Napa County Transportation and
Planning Agency to practice nondiscrimination based on race,
color, sex, or-national origin in the award or performance of
this_contract. All firms qualifying under this solicitation are
encouraged to submit bids/proposals.. Award of this contract
will be conditioned upon satisfying the requirements of this
bid specification. ~ These requirements apply to all
bidders/offerors, including those who qualify as a DBE. A
DBE contract goal of 0 percent has been established for this
contract. The bidder/offeror shall make good faith efforts, as
defined in Appendix A, 49 CFR Part 26 (Attachment 1), to
meet the contract goal for DBE participation in the
performance of this contract.

The bidder/offeror will be required to submit the
following information: (1) the names and addresses of DBE
firms that will participate in the contract; (2) a description of
the work that each DBE firm will perform; (3) the dollar
amount of the participation of each DBE firm participating;
(4) Written documentation of the bidder/offeror’s
commitment to use a DBE subcontractor whose participation
it submits to meet the contract goal; (5) Written confirmation
from the DBE that it is participating in the contract as
provided in the commitment made under (4); and (5) if the
contract goal is not met, evidence of good faith efforts.

The contractor, subrecipient, or subcontractor shall
not discriminate on the basis of race, color, national origin, or
sex in the performance of this contract. The contractor shall
carry out applicable requirements of 49 CFR Part 26 in the
award and administration of DOT assisted contracts. Failure
by the contractor to carry out these requirements is a material
breach of this contract, which may result in the termination of
this contract or such other remedy as the recipient deems
appropriate.

The prime contractor agrees to pay each
subcontractor under this prime contract for satisfactory
performance of its contract no later than 15 days from the
receipt of each payment the prime contract receives from
NVTA. The prime contractor agrees further to return
retainage payments to each subcontractor within thirty days
after the subcontractors work is satisfactorily completed. Any
delay or postponement of payment from the above referenced
time frame may occur only for good cause following written
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approval of the NVTA. This clause applies to both DBE and
non-DBE subcontracts.

Failure to comply with the terms of this provision
may result in any or all of the following actions including but
not limited to:

1. A finding of material breach of contract
2. Suspension of payment of invoices
3. Bringing to the attention of the

Department of Transportation any false, fraudulent, or
dishonest conduct in connection with the program, so that
DOT can take the steps (e.g., referral to the Department of
Justice for criminal prosecution, referral to the DOT Inspector
General, action under suspension and debarment or Program
Fraud and Civil Penalties result) provided in 26.109.

The obligation of the bidder/offeror is to make good
faith efforts. The bidder/offeror can demonstrate that it has
done so either by meeting the contract goal or documenting
good faith efforts. Examples of good faith efforts are found in
Appendix A to Part 26. Forms 1 and 2 should be provided as
part of the solicitation documents.

8. INCORPORATION OF FEDERAL TRANSIT
ADMINISTRATION (FTA) TERMS

In the event that this project is funded by FTA in
whole or in part, all contractual provisions required by DOT,
as set forth in FTA Circular 4220.1F are hereby incorporated
by reference. Anything to the contrary herein
notwithstanding, all FTA mandated terms shall be deemed to
control in the event of a conflict with other -provisions
contained in this Agreement. The Contractor shall not
perform any act, fail to perform any act, or refuse to comply
with any NVTA requests which would cause NVTA to be in
violation of the FTA terms and conditions.

9. ACCESS REQUIREMENTS FOR INDIVIDUALS
WITH DISABILITIES (Reserved)

10. STATE ENERGY CONSERVATION PLAN

Contractor shall comply . with all “mandatory
standards and policies relating to energy efficiency that are
contained in the State energy conservation plan_issued in
compliance with the Energy Policy and Conservation Act (42
U.S.C. § 6321)

11. DEBARMENT

Contractor- certifies that neither it nor any of its
participants, -principals, or subcontractors is or has been
debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from covered transactions,
as they are defined«in 49 CER Part 29, by any Federal agency
or department. Contractor is required to comply with 49 CFR
29, Subpart C and must include the requirement to comply
with 49 CFR 29, Subpart C in any lower tier covered
transaction it enters into.

By signing and submitting its bid or proposal, the
bidder or proposer certifies as follows:
The certification in this clause is a material representation of
fact relied upon by NVTA. If it is later determined that the
bidder or proposer knowingly rendered an erroneous
certification, in addition to remedies available to NVTA, the
Federal Government may pursue available remedies,
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including but not limited to suspension and/or debarment. The
bidder or proposer agrees to comply with the requirements of
49 CFR 29, Subpart C while this offer is valid and throughout
the period of any contract that may arise from this offer. The
bidder or proposer further agrees to include a provision
requiring such compliance in its lower tier covered
transactions.

12. CLEAN AIR AND WATER POLLUTION ACTS

Contractor agrees to comply with the applicable
requirements of all standards, orders, or requirements issued
under the Clean Air Act (42 U.S:.C. § 7401 et seq.), the Clean
Water Act (33 U.S.C. § 1251 et seq.), Executive Order 11738,
and Environmental Protection Agency regulations (40 CFR
Part 15). The Contractor agrees to report each violation to
NVTA and understands and agrees that NVTA will, in turn,
report each violation as required to assure notification to FTA
and the appropriate EPA Regional Office. (2) The Contractor
also agrees to include these requirements in each subcontract
exceeding $100,000 financed in'whole or in part with Federal
assistance.

13. LOBBYING

Contractor agrees to comply with the restrictions on
the use of federal funds for lobbying activities set forth in 31
U.S.C. § 1352 and 49 CFR Part 20. In addition, in the event
the Agreement exceeds $100,000, Contractor agrees to
comply with the Byrd Anti-Lobbying Amendment, 31 U.S.C.
1352, as amended by the Lobbying Disclosure Act of 1995,
P.L. 104-65 and shall file the certification required by 49
CFR Part 20, "New Restrictions on Lobbying." Each tier
certifies to the tier above that it will not and has not used
Federal appropriated funds to pay any person or organization
for. influencing or attempting to influence an officer or
employee of any agency, a member of Congress, officer or
employee of Congress, or an employee of a member of
Congress in connection with obtaining any Federal contract,
grant or any other award coved by 31 U.S.C. 1352. Each tier
shall also disclose the name of any registrant under the
Lobbying Disclosure Act of 1995 who has made lobbying
contacts on its behalf with non-Federal funds with respect to
that Federal contract, grant or award covered by 31 U.S.C.
1352. Such disclosures are forwarded from tier to tier up to
the recipient. APPENDIX A, 49 CFR PART 20--
CERTIFICATION REGARDING LOBBYING Certification
for Contracts, Grants, Loans, and Cooperative Agreements
(To be submitted with each proposal or offer exceeding
$100,000).

14. INDEMNIFICATION

To the fullest extent permitted by law, Contractor
shall hold harmless, defend at its own expense, and indemnify
NVTA and the officers, agents, employees and volunteers of
NVTA from any and all liability, claims, losses, damages or
expenses, including reasonable attorney's fees, for personal
injury (including death) or damage to property, from claims
that to the extent they arise out of, pertain to, or relate to the
negligent acts or omissions of Contractor or its officers,
agents, employees, volunteers, contractors and subcontractors
in rendering professional services under this Agreement
which constitute negligence, recklessness, or willful
misconduct, excluding, however, such liability, claims, losses,
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damages or expenses arising from the negligence or willful
acts of NVTA or its officers, agents, employees or volunteers
or any third parties. Notwithstanding the foregoing, the
parties agree that Contractor’s obligation to defend the NVTA
is solely limited to reimbursing NV TA for its reasonable costs
for defending a claim including reasonable attorney’s fee,
incurred by NVTA which are ultimately determined to be due
to Contractor’s negligence, recklessness or willful
misconduct.  Each party shall notify the other party
immediately in writing of any claim or damage related to
activities performed under this Agreement.

15. COMPLIANCE WITH LAWS

Contractor shall comply with any and all laws,
statutes, ordinances, rules, regulations, and requirements of
the federal, state or local government, and any agency thereof,
including, but not limited to NVTA, the U.S. DOT and FTA,
which relate to or in any manner affect the performance of
this Agreement. Those law, statutes, ordinances, rules,
regulations, and procedural requirements that are imposed on
NVTA as a Recipient of federal or state funds are hereby in
turn imposed on Contractor (including, but not limited to, 49
CFR Part 18, “Uniform Administrative Requirements for
Grants and Cooperative Agreements to State and Local
Governments”), and are herein incorporated by this reference
and made a part hereof.

16. BUY AMERICA REGULATIONS

Contractor agrees to comply with 49 U.S.C.
5323(j) and 49CFR Part 661 which provide that Federal funds
may not be obligated unless steel, iron, and manufactured
products used in FTA-funded projects are produced in the
United States, unless a waiver has been granted by FTA or the
product is subject to a general wavier. An._Offeror must
submit to the FTA recipient the appropriate Buy. America
certification with all proposals on FTA-funded contracts,
except those subject to a general wavier. The Buy America
Certification may be found on-file in the offices of NVTA.
Proposals or offers that are not accompanied by a completed
Buy America certification must be rejected-as nonresponsive.
This requirement does not apply to lower tier subcontractors.

17. COMPLIANCE WITH FTA REGULATIONS
Contractor shall at all times comply with all
applicable FTA regulations, policies, procedures and
directives, including-without limitation those listed directly or
by reference.in the Master Agreement between NVTA and
FTA, as they may be amended or promulgated from time to
time during the term of this contract. Contractor's failure to
so comply shall constitute a-material breach of this contract.

18. DAVIS-BACON ACT
(&) Minimum wages

(i) All laborers and mechanics employed or working
upon the site of the work (or under the United States Housing
Act of 1937 or under the Housing Act of 1949 in the
construction or development of the project), will be paid
unconditionally and not less often than once a week, and
without subsequent deduction or rebate on any account
(except such payroll deductions as are permitted by
regulations issued by the Secretary of Labor under the
Copeland Act (29 CFR part 3)), the full amount of wages and
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bona fide fringe benefits (or cash equivalents thereof) due at
time of payment computed at rates not less than those
contained in the wage determination of the Secretary of Labor
which is attached hereto and made a part hereof, regardless of
any contractual relationship which may be alleged to exist
between the contractor and such laborers and mechanics.

Contributions made or costs reasonably anticipated
for bona fide fringe benefits under section 1(b)(2) of the
Davis-Bacon Act on behalf of laborers or mechanics are
considered wages paid to such laborers or mechanics, subject
to the provisions of paragraph (1)(iv) of this section; also,
regular contributions made or costs incurred for more than a
weekly period (but not less often than quarterly) under plans,
funds, or programs which cover the particular weekly period,
are deemed to be constructively made or incurred during such
weekly period. Suchdaborers and mechanics shall be paid the
appropriate wage rate and fringe benefits on the wage
determination for the classification of work. actually
performed, without regard to skill, except as provided in 29
CFR Part 5.5(a)(4). Laborers or mechanics performing work
in more than one classification may be compensated at the
rate specified. for each classification for the time actually
worked therein: Provided, That the employer's payroll records
accurately set forth. the time spent in each classification in
which work is performed. The wage determination and the
Davis-Bacon poster (WH-1321) shall be posted at all times by
the contractor and its subcontractors at the site of the work in
a prominent and accessible place where it can be easily seen
by the workers.

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

(1) Except with respect to helpers as
defined as 29 CFR 5.2(n)(4), the work to be performed by the
classification requested is not performed by a classification in
the wage determination; and

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

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

(4) With respect to helpers as defined in
29 CFR 5.2(n)(4), such a classification prevails in the area in
which the work is performed.

(B) If the contractor and the laborers and mechanics
to be employed in the classification (if known), or their
representatives, and the contracting officer agree on the
classification and wage rate (including the amount designated
for fringe benefits where appropriate), a report of the action
taken shall be sent by the contracting officer to the
Administrator of the Wage and Hour Division, Employment
Standards Administration, U.S. Department of Labor,
Washington, DC 20210. The Administrator, or an authorized
representative, will approve, modify, or disapprove every
additional classification action within 30 days of receipt and
so advise the contracting officer or will notify the contracting
officer within the 30-day period that additional time is
necessary.
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(C) In the event the contractor, the laborers or
mechanics to be employed in the classification or their
representatives, and the contracting officer do not agree on the
proposed classification and wage rate (including the amount
designated for fringe benefits, where appropriate), the
contracting officer shall refer the questions, including the
views of all interested parties and the recommendation of the
contracting officer, to the Administrator for determination.
The Administrator, or an authorized representative, will issue
a determination within 30 days of receipt and so advise the
contracting officer or will notify the contracting officer within
the 30-day period that additional time is necessary.

(D) The wage rate (including fringe benefits where
appropriate) determined pursuant to paragraphs (a)(1)(ii) (B)
or (C) of this section, shall be paid to all workers performing
work in the classification under this contract from the first day
on which work is performed in the classification.

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

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

(V)(A) The contracting officer shall require that any
class of laborers or mechanics which is not listed in the wage
determination and which is to be employed under the contract
shall be classified in® conformance with the wage
determination.  The contracting officer shall approve an
additional classification and wage rate and fringe benefits
therefore only when the following criteria have been met:

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

(2) The classification is utilized in the

area by the construction industry; and

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

(B) If the contractor and the laborers and mechanics
to be employed in the classification (if known), or their
representatives, and the contracting officer agree on the
classification and wage rate (including the amount designated
for fringe benefits where appropriate), a report of the action
taken shall be sent by the contracting officer to the
Administrator of the Wage and Hour Division, Employment
Standards Administration, Washington, DC 20210. The
Administrator, or an authorized representative, will approve,
modify, or disapprove every additional classification action
within 30 days of receipt and so advise the contracting officer
or will notify the contracting officer within the 30-day period
that additional time is necessary.
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(C) In the event the contractor, the laborers or
mechanics to be employed in the classification or their
representatives, and the contracting officer do not agree on the
proposed classification and wage rate (including the amount
designated for fringe benefits, where appropriate), the
contracting officer shall refer the questions, including the
views of all interested parties and the recommendation of the
contracting officer, to the Administrator for determination.
The Administrator, or an authorized representative, will issue
a determination with 30 days of receipt and so advise the
contracting officer or will notify the contracting officer within
the 30-day period that additional time is necessary.

(D) The wage rate (including fringe benefits where
appropriate) determined pursuant to paragraphs (1)(iv) (B) or
(C) of this section, shall be paid to all workers performing
work in the classification under this contract from the first day
on which work is performed in the classification.

(b) Withholding

The NVTA 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
the contractor under this contract or any other Federal
contract -with ‘the. same prime -Contractor, or any other
federally-assisted contract subject to Davis-Bacon prevailing
wage requirements, whichis held by the same prime
contractor, so much of the accrued payments or advances as
may be considered necessary to pay laborers and mechanics,
including apprentices, Trainees, and helpers, employed by the
contractor or any subcontractor the full amount of wages
required by the contract. In the event of failure to pay any
laborer or mechanic, including any apprentice, trainee, or
helper, employed or working on the site of the work (or under
the United States Housing Act of 1937 or under the Housing
Act of 1949 in the construction or development of the
project), all or part of the wages required by the contract, the
NVTA may, after written notice to the contractor, sponsor,
applicant, or owner, take such action as may be necessary to
cause the suspension of any further payment, advance, or
guarantee of funds until such violations have ceased.

(c) Payrolls and basic records

(i) Payrolls and basic records relating thereto shall
be maintained by the contractor during the course of the work
and preserved for a period of three years thereafter for all
laborers and mechanics working at the site of the work (or
under the United States Housing Act of 1937, or under the
Housing Act of 1949, in the construction or development of
the project). Such records shall contain the name, address,
and social security number of each such worker, his or her
correct classification, hourly rates of wages paid (including
rates of contributions or costs anticipated for bona fide fringe
benefits or cash equivalents thereof of the types described in
section 1(b)(2)(B) of the Davis-Bacon Act), daily and weekly
number of hours worked, deductions made and actual wages
paid. Whenever the Secretary of Labor has found under 29
CFR 5.5(a)(1)(iv) that the wages of any laborer or mechanic
include the amount of any costs reasonably anticipated in
providing benefits under a plan or program described in
section 1(b)(2)(B) of the Davis-Bacon Act, the contractor
shall maintain records which show that the commitment to
provide such benefits is enforceable, that the plan or program
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is financially responsible, and that the plan or program has
been communicated in writing to the laborers or mechanics
affected, and records which show the costs anticipated or the
actual cost incurred in providing such benefits. Contractors
employing apprentices or Trainees under approved programs
shall maintain written evidence of the registration of
apprenticeship programs and certification of trainee programs,
the registration of the apprentices and Trainees, and the ratios
and wage rates prescribed in the applicable programs.

(ii)(A) The contractor shall submit weekly for each
week in which any contract work is performed a copy of all
payrolls to the NVTA for transmission to the Federal Transit
Administration.  The payrolls submitted shall set out
accurately and completely all of the information required to
be maintained under 29 CFR part 5. This information may be
submitted in any form desired. Optional Form WH-347 is
available for this purpose and may be purchased from the
Superintendent of Documents (Federal Stock Number 029-
005-00014-1), U.S. Government printing office, Washington,
DC 20402. The prime contractor is responsible for the
submission of copies of payrolls by all subcontractors.

(B) Each payroll submitted shall be accompanied by
a "Statement of Compliance,” signed by the contractor or
subcontractor or his or her agent who pays or supervises the
payment of the persons employed under the contract and shall
certify the following:

(1) That the payroll for the payroll period
contains the information required to be maintained under 29
CFR part 5 and that such information is correct and.complete;

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

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

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

(D) The falsification of any of the above
certifications may subject the/contractor or subcontractor to
civil or criminal prosecution under section 1001 of title 18
and section 231 of title 31 of the United States Code.

(iii) The contractor or subcontractor shall make the
records required under paragraph (3)(i) of this section
available for inspection, copying, or transcription by
authorized  representatives of the Federal Transit
Administration or the Department of Labor, and shall permit
such representatives to interview employees during working
hours on the job. If the contractor or subcontractor fails to
submit the required records or to make them available, the
Federal agency may, after written notice to the contractor,
sponsor, applicant, or owner, take such action as may be
necessary to cause the suspension of any further payment,
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advance, or guarantee of funds. Furthermore, failure to
submit the required records upon request or to make such
records available may be grounds for debarment action
pursuant to 29 CFR 5.12.

(d) Apprentices and Trainees

(i) Apprentices - Apprentices will be permitted to
work at less than the predetermined rate for the work they
performed when they are employed pursuant to and
individually registered in a bona fide apprenticeship program
registered with the U.S. Department of Labor, Employment
and Training Administration, Bureau of Apprenticeship and
Training, or with a State Apprenticeship Agency recognized
by the Bureau, or if a person is employed in his or her first 90
days of probationary employment as an apprentice in such an
apprenticeship program, who is not individually registered in
the program, but who has been certified by the Bureau of
Apprenticeship and Training or a State Apprenticeship
Agency (where appropriate) to be eligible for probationary
employment as an apprentice. The allowable ratio of
apprentices. to journeymen on the job site in any craft
classification shall not be greater than the ratio permitted to
the contractor as.to the entire work force under the registered
program... Any worker listed on_.a payroll at an apprentice
wage rate, who is not registered or otherwise employed as
stated above, shall be paid not less than the applicable wage
rate on the wage determination for the classification of work
actually performed. In addition, any apprentice performing
work on the job site in excess of the ratio permitted under the
registered program shall be paid not less than the applicable
wage rate on the wage determination for the work actually
performed. Where a contractor is performing construction on
a project in a locality other than that in which its program is
registered, the ratios and wage rates (expressed in percentages
of the journeyman’s hourly rate) specified in the contractors
or subcontractors registered program shall be observed.
Every apprentice must be paid at not less than the rate
specified in the registered program for the apprentice's level
of progress, expressed as a percentage of the journeymen
hourly rate specified in the applicable wage determination.
Apprentices shall be paid fringe benefits in accordance with
the provisions of the apprenticeship program. If the
apprenticeship program does not specify fringe benefits,
apprentices must be paid the full amount of fringe benefits
listed on the wage determination for the applicable
classification. If the Administrator of the Wage and Hour
Division of the U.S. Department of Labor determines that a
different practice prevails for the applicable apprentice
classification, fringes shall be paid in accordance with that
determination. In the event the Bureau of Apprenticeship and
Training, or a State Apprenticeship Agency recognized by the
Bureau, withdraws approval of an apprenticeship program,
the contractor will no longer be permitted to utilize
apprentices at less than the applicable predetermined rate for
the work performed until an acceptable program is approved.

(ii) Trainees - Except as provided in 29 CFR 5.16,
Trainees will not be permitted to work at less than the
predetermined rate for the work performed unless they are
employed pursuant to and individually registered in a program
which has received prior approval, evidenced by formal
certification by the U.S. Department of Labor, Employment
and Training Administration. The ratio of Trainees to
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journeymen on the job site shall not be greater than permitted
under the plan approved by the Employment and Training
Administration. Every Trainee must be paid at not less than
the rate specified in the approved program for the Trainee
level of progress, expressed as a percentage of the
journeyman hourly rate specified in the applicable wage
determination.  Trainees shall be paid fringe benefits in
accordance with the provisions of the Trainee program. If the
Trainee program does not mention fringe benefits, Trainees
shall be paid the full amount of fringe benefits listed on the
wage determination unless the Administrator of the Wage and
Hour Division determines that there is an apprenticeship
program associated with the corresponding journeyman wage
rate on the wage determination which provides for less than
full fringe benefits for apprentices. Any employee listed on
the payroll at a Trainee rate who is not registered and
participating in a Training plan approved by the Employment
and Training Administration shall be paid not less than the
applicable wage rate on the wage determination for the
classification of work actually performed. In addition, any
Trainee performing work on the job site in excess of the ratio
permitted under the registered program shall be paid not less
than the applicable wage rate on the wage determination for
the work actually performed. In the event the Employment
and Training Administration withdraws approval of a
Training program, the contractor will no longer be permitted
to utilize Trainees at less than the applicable predetermined
rate for the work performed until an acceptable program is
approved.

(iii) Equal employment opportunity - The utilization
of apprentices, Trainees and journeymen under this part shall
be in conformity with the equal employment opportunity
requirements of Executive Order 11246;.as amended, and 29
CFR part 30.

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

(f) Subcontracts: The contractor or subcontractor shall insert
in any subcontracts the clauses contained in 29 CFR 5.5(a)(1)
through (10) and such other clauses-as the Federal Transit
Administration 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 the contract clauses in 29
CFR5.5.

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

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

(i) Disputes concerning labor standards: Disputes arising out

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

(j) Certification of eligibility:

(i) By entering into this contract, the contractor
certifies that neither it (nor he or she) nor any person or firm
who has an interest in the contractor's firm is a person or firm
ineligible to be awarded Government contracts by virtue of
section 3(a) of the Davis-Bacon Act or 29 CFR 5.12(a)(1).

(ii) No part of this contract shall be subcontracted to
any person or firm ineligible for award of a Government
contract by virtue of section 3(a) of the Davis-Bacon Act or
29 CFR 5.12(a)(1).

(iif) The penalty for .making false statements is
prescribed in the U.S. Criminal Code, 18 U.S.C.1001.

19 CONTRACT WORK HOURS< AND SAFETY
STANDARDS ACT

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

(b) Violation; liability for unpaid wages; liquidated
damages : 'In the event of any violation of the clause set forth
in paragraph (1) of this section the contractor and any
subcontractor responsible therefore shall be liable for the
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, including watchmen and
guards, employed in violation of the clause set forth in
paragraph (1) of this section, in the sum of $10 for each
calendar day on which such individual was required or
permitted to work in excess of the standard workweek of forty
hours without payment of the overtime wages required by the
clause set forth in paragraph (1) of this section.

(c) Withholding for unpaid wages and liquidated
damages : The (write in the name of the grantee) 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 forth in paragraph (2) of
this section.

(d) Subcontracts: The contractor or subcontractor
shall insert in any subcontracts the clauses set forth in

Page 19 of 22



paragraphs (1) through (4) 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 (1)
through (4) of this section.

20. NO GOVERNMENT OBLIGATION TO THIRD
PARTIES

(@) Contractor acknowledges and agrees that,
notwithstanding any concurrence by the Federal Government
in or approval of the solicitation or award of the underlying
contract, absent the express written consent by the Federal
Government, the Federal Government is not a party to this
contract and shall not be subject to any obligations or
liabilities to NVTA, Contractor, or any other party (whether
or not a party to that contract) pertaining to any matter
resulting from the underlying contract.

(b) The Contractor agrees to include the above
clause in each 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.

21 PROGRAM FRAUD AND FALSE OR
FRAUDULENT STATEMENTS AND RELATED ACT

(a) The Contractor acknowledges that “the
provisions of the Program Fraud Civil Remedies Act of 1986,
as amended, 31 U.S.C. § § 3801 et seq. and U.S. DOT
regulations, "Program Fraud Civil Remedies,” 49 C.F.R. Part
31, apply to its actions pertaining to this Project. Upon
execution of the underlying contract, the Contractor certifies
or affirms the truthfulness and accuracy. of any statement it
has made, it makes, it may make,<or causes to be made,
pertaining to the underlying contract or the FTA assisted
project for which this contract work is being performed. In
addition to other penalties that may be applicable, the
Contractor further acknowledges. that if it makes, or causes to
be made, a false, fictitious, or fraudulent claim, statement,
submission, or certification, the Federal Government reserves
the right to impose the penalties of the Program Fraud Civil
Remedies Act of 1986 on the Contractor to the extent the
Federal Government deems appropriate.

(b) The Contractor also acknowledges that if it
makes, or causes to be made, a false, fictitious, or fraudulent
claim, statement, submission, or certification to the Federal
Government-under a contract connected with a project that is
financed in'whole or in part with Federal assistance originally
awarded by FTA under

the authority of 49'U.S.C. § 5307, the Government
reserves the right to impose the penalties of 18 U.S.C. § 1001
and 49 U.S.C. § 5307(n)(1) on the Contractor, to the extent
the Federal Government deems appropriate. (3) The
Contractor agrees to include the above two clauses in each
subcontract financed in whole or in part with Federal
assistance provided by FTA. It is further agreed that the
clauses shall not be modified, except to identify the
subcontractor who will be subject

22. CARGO PREFERENCE-U.S.FLAG

(a) Agreement Clauses. "Use of United States-flag
vessels:
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(1) Pursuant to Pub. L. 664 (43 U.S.C. 1241(b)) at
least 50 percent of any equipment, materials or commodities
procured, contracted for or otherwise obtained with funds
granted, guaranteed, loaned, or advanced by the U.S.
Government under this agreement, and which may be
transported by ocean vessel, shall be transported on privately
owned United States-flag commercial vessels, if available.

(2) Within 20 days following the date of loading for
shipments originating within the United States or within 30
working days following the date of loading for shipments
originating outside the United States, a legible copy of a rated,
‘on-board' commercial ocean bill-of-lading in English for each
shipment of cargo described in‘paragraph (a)(1) of this section
shall be furnished to the Contracting Officer (through the
prime contractor in the case of subcontractor bills-of-lading).

(b) Contractor and Subcontractor Clauses. "Use of
United States-flag vessels: The contractor agrees-

(1) To utilize privately owned United States-flag
commercial vessels to ship at least 50 percent-of the gross
tonnage (computed separately for dry bulk carriers, dry cargo
liners, <and tankers) involved, whenever shipping any
equipment. material, or commodities pursuant to this contract,
to_the extent such vessels are available at fair and reasonable
rates for United States-flag commercial vessels.

(2) To furnish within.20 days following the date of
loading for shipments originating within the United States or
within 30 working days following the date of loading for
shipments originating outside the United States. a legible
copy of a rated, 'on-board' commercial ocean bill-of-lading in
English for each shipment of cargo described in paragraph (b)
(1) of this section to the Contracting Officer (through the
prime contractor in the case of subcontractor bills-of-lading).
(3) To insert the substance of the provisions of this clause in
all subcontracts issued pursuant to this contract.
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ATTACHMENT E-1

Local Agency Proposer DBE Commitment (Consultant Contracts)

AGENCY:

LOCATION:

NOTE: PLEASE REFER TO INSTRUCTIONS ON THE REVERSE SIDE OF THIS FORM

JPROJECT DESCRIPTION:

CONTRACT GOAL: $

PROPOSAL DATE:

PROPOSER'S NAME:

WORK DESCRIPTION OR SERVICES TO BE |DBE Cert. No.
JI'TEM NO. SUBCONTRACTED

IAND EXPIRATION
DATE

NAME OF DBEs PERCENTAGE
(Must be certified on the date the }AMOUNT

proposals are opened - include OF EACH DBE
DBE address and phone number)

For Local Agency to Complete:

Local Agency Contract Number:

Federal Aid Project Number:

Federal Share:

Proposal Award Date:

Local Agency certifies that the UDBE certification(s) has been verified and all
information is complete and accurate.

Total Claimed $
Participation

%

B Signature of Proposer

Print Name Date
Local Agency Representative
(Area Code) Telephone Number:
IFor Caltrans Review:
Print Name Date

Caltrans District Local Assistance Engineer

[ Date (Area Code) Tel. No.

Local Agency Bidder - UDBE Commitment (Rev 3/09)

NVTA/Form PSA 6-14jk(R)

Page 21 of 22




EXHIBIT A
SCOPE OF WORK

CONTRACTOR shall provide NVTA with the following services:

Il. COMPLIANCE WITH GOVERNMENT CODE SECTION 7550. As required by Government
Code section 7550, each document or report prepared by CONTRACTOR for or under the direction
of NVTA pursuant to this Agreement shall contain the numbers and dollar amounts of the Agreement
and all subcontracts under the Agreement relating to the preparation of the document or written
report. The Agreement and subcontract dollar amounts shall be contained-in a separate section of
the document or written report. If multiple documents or written reports are the subject of the
Agreement or subcontracts, the disclosure section may also contain a statement indicating that the
total contract amount represents compensation for multiple documents or written report
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