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CONTRACT

THIS CONTRACT, hereinafter referred to as “Contract” for purposes of identification hereby

numbered MA-080-21010547, and dated day of , 20 is

BY AND BETWEEN

AND

County of Orange, a political subdivision of the State of
California, hereinafter referred to as “County,”

Dudek, a California Corporation, hereinafter referred to as “A-
E,”

which are sometimes individually referred to as “Party” or collectively referred to as “Parties.”

RECITALS

WHEREAS, COUNTY requires professional services to accomplish projects and/or services
(“PROJECTS/SERVICES”) as described in MA-080-21010547 Scope of Work for On-Call Regulatory
Permitting and Restoration Services, hereinafter referred to as “Attachment A,” attached hereto and incorporated
herein by reference; and

WHEREAS, A-E is a firm whose principals are, as required by law, registered by the State of California
for the practice of specialized A-E services per the attached Scope of Work.

NOW, THEREFORE, IT IS AGREED by and between the Parties hereto as follows:

1. GENERAL

1.1.

1.1.1.

1.1.2.

1.1.3.

1.14.

1.1.5.

C026820

Retainer
County does hereby retain A-E to perform the Projects/Services as required by this Contract.

A-E has offered, and County has accepted, the professional services of Stuart Fraser and A-E
shall assign him/her to the Projects/Services.

A-E may employ special consultants/contractors for the accomplishment of the
Projects/Services specified; and only the firms or independent consultants/contractors identified
in Attachment C may be employed by A-E to provide these Projects/Services.

Consultants/contractors may be substituted and/or added by mutual Contract of A-E and the
Director, County of Orange, OC Public Works or his designee, hereinafter referred to as
“Director”.

A-E's employment of independent consultants/contractors shall not relieve A-E from the
performance of its own responsibilities pursuant to this Contract. However, all
consultants/contractors independently contracting with County shall be independently liable to
County for the performance of the work pursuant to their agreements, and A-E shall have no
liability for work by contractors independently contracting with County.
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1.2. Projects/Services

1.2.1. Description of Projects/Services

C026820

1.2.2.

1.2.3.

Project/Services to be performed by A-E shall consist of the work as specified herein
and as required in Attachment A. If in the event Attachment A shall be in conflict with
any provision of this Contract, the wording as set forth in Attachment A shall prevail.

A-E shall be responsible for submitting all Projects/Services to County in a form which
has been thoroughly reviewed and checked for completeness, accuracy and consistency
by the registered professional named in Section 1.1.2 herein; and, any Projects/Services
not meeting this requirement will be returned to A-E prior to review by County.

Design Criteria and Standards

All Projects/Services shall be performed in accordance with instructions, criteria and standards
set forth by the Director.

Scheduling

a)

b)

Concurrently with the work of the Contract, A-E shall prepare a progress work schedule
and within five (5) working days from the date of receipt of individual assignments from
County, A-E shall submit to County two (2) copies of a progress work schedule which
shall delineate dates of commencement and completion of the various phases of
Projects/Services assignments. A-E schedule shall include required County review
period(s) set forth herein. An approved copy of the progress schedule will be returned to
A-E.

A-E shall allow at least five (5) working days for County review of progress work
schedule. In planning work, A-E should anticipate and allow ten (10) working days for
County review of each submittal required in Attachment A.

A-E shall meet on an as-needed basis as determined by County or at least once every four
(4) weeks with County to review progress of work, adherence to progress schedule,
coordination of work, scheduling of seminars, if needed, and to resolve any problems that
may develop.

Within five (5) working days of each meeting, A-E shall prepare a brief memorandum
summarizing the results of the meeting and shall submit it to County for concurrence.

A-E shall complete all the work of Projects/Services and obtain all approvals by the
County within the time frame indicated in Attachment A except A-E shall not be
responsible for any delay beyond the control of A-E.

In the event A-E fails to complete the work and obtain the approval of Director in the time
allowed, County shall have the option of completing the work by its own forces or by
contract with another firm. The time allowed for A-E to complete the Projects/Services
pursuant to this Contract shall be extended for delay caused by County in completing its
work pursuant to this Contract which delay exceeds the agreed County review and/or
approval time periods.
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1.3.

1.3.1.

1.3.2.

1.4.

1.5.

1.5.1.

1.5.2.

1.5.3.

1.54.
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Assistance by County Staff

County shall assign an appropriate staff member to work with A-E in connection with the work
of this Contract. Said staff member's duties will consist of the giving of advice and
consultations, assisting A-E in negotiations with other public agencies and private parties,
miscellaneous items which in the judgment of A-E or County's staff warrant attention, and all
other duties as may be described in Attachment A.

All of the above activities, however, shall be the primary responsibility of A-E to schedule,
initiate and carry through to completion.

Term and Maximum Compensation

The term of this Contract is for three (3) years, commencing upon Board of Supervisor approval,
with a maximum allowable compensation of one million five hundred thousand dollars
($1,500,000), with the option to renew for two (2) additional years, with Board approval; except
as permitted in Paragraph 1.5 below.

A-E Compensation and Extra Work

For the Projects/Services authorized under this Contract, A-E shall be compensated in
accordance with the following:

For completion and approval of all Projects/Services where “Extra Work™ (defined as changes
in approved portions of the Project/Services required by and ordered in writing by Director
which changes constitute a change in or departure from said approved portions of
Projects/Services) is not authorized, compensation including reimbursables shall be described
and payable as stipulated in Fee Schedule, herein after referred to as “Attachment B”, attached
hereto and incorporated herein by reference.

Where extra work is authorized for Projects/Services:

a) The amount for Extra Work shall be determined using Attachment B. Extra Work shall
be required by and ordered in writing by Director. If this Contract is not approved by
the Board of Supervisors, any change that increases the cumulative Contract price
beyond $200,000 must be approved by the Board. Increases in the Contract amount for
services within the existing scope of work may be granted by the Director where the
amount does not exceed 25 percent of the existing Contract price or $200,000,
whichever is less.

b) A-E's billing for the Extra Work shall include but not be limited to names of A-E's staff
employed in the Extra Work, classification of employees and number of hours worked.

For partial completion of work of Projects/Services followed by default on part of A-E:

a) For failure to complete and secure approval of the first required submittal, there shall
be no compensation.

b) For failure to complete and secure approval of other authorized phases, A-E shall, upon
completion of Projects/Services by others, be entitled to receive compensation based on
approved work of Projects/Services not to exceed the amounts specified in Attachment
A for that particular submittal, plus the reasonable value as determined by County of
the non-approved work; provided, however, that if the cost to County to complete the
contract exceeds the amount specified herein, A-E shall be liable to County for such
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excess costs attributable to A-E's breach of the Contract.

2. LABOR

2.1.

2.1.1.

2.1.2.

2.2,

2.2.1.

2.2.2.

2.3.

24.

24.1.

2.4.2.

2.5.

2.5.1.

C026820

Non-Employment of County Personnel

A-E agrees that it will neither negotiate, offer, or give employment to any full-time, regular
employee of County in professional classifications of the same skills required for the
performance of this Contract who is involved in this Project in a participatory status during the
life of this Contract regardless of the assignments said employee may be given or the days or
hours employee may work.

Nothing in this Contract shall be deemed to make A-E, or any of A-E’s employees or agents,
agents or employees of the County. A-E shall be an independent contractor and shall have
responsibility for and control over the details and means for performing the work, provided that
A-E is in compliance with the terms of this Contract. Anything in the Contract which may
appear to give County the right to direct A-E as to the details of the performance of the work or
to exercise a measure of control over A-E shall mean that A-E shall follow the desires of County,
only in the results of the work.

Non-Discrimination

In the performance of this Contract, A-E agrees that it will comply with the requirements of the
California Labor Code and not engage nor permit any subcontractors to engage in discrimination
in employment of persons because of the race, religious creed, color, national origin, ancestry,
physical disability, mental disability, medical condition, marital status, or sex of such persons.

A-E acknowledges that a violation of this provision shall subject A-E to all the penalties imposed
for a violation of the California Labor Code.

Employee Eligibility Verification

A-E warrants that it fully complies with all Federal and State statutes and regulations regarding
the employment of aliens, and others and that all its employees performing work under this
CONTRACT meet the citizenship or alien status requirement set forth in Federal statutes and
regulations. A-E shall obtain, from all employees performing work hereunder, all verification
and other documentation of employment eligibility status required by Federal or State statutes
and regulations, including but not limited to, the Immigration Reform and Control Act of 1986,
8 U.S.C. § 1324 et seq., as they currently exist and as they may be hereafter amended. A-E shall
retain all such documentation for all covered employees for the period prescribed by the law.

Independent Contractor

As referenced in Section 2.1.2 of this Contract, A-E shall be considered an independent
contractor.

Neither A-E, its employees nor anyone working under A-E shall qualify for workers’
compensation or other fringe benefits of any kind through County.

Conflict of Interest Contractor Personnel

The A-E shall exercise reasonable care and diligence to prevent any actions or conditions that
could result in a conflict with the best interests of the County.  This obligation shall apply to
the A-E; the A-E’s employees, agents, and relatives; sub-tier contractors; and third parties
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2.5.2.

2.6.

associated with accomplishing work and Projects/Services hereunder.

A-E’s efforts shall include, but not be limited to establishing precautions to prevent its
employees or agents from: making, receiving, providing or offering gifts, entertainment,
payments, loans or other considerations which could be deemed to appear to influence
individuals to act contrary to the best interests of the County.

Labor Code Notice

All A-E and subcontractors must comply with the requirements of California Labor Code 1770
et seq. if the work performed is considered a “public works” under California Labor Code 1720
et seq. A-E is encouraged to contact the California Department of Industrial Relations for
clarification if the A-E is unsure if some or any of the work performed under this CONTRACT
qualifies as “public works”.

3. INSURANCE

3.1.

3.1.1.

3.1.2.

3.1.3.

C026820

Requirements and Endorsements

Prior to the provision of services under this Contract, the A-E agrees to purchase all required
insurance at A-E’s expense, including all endorsements required herein, necessary to satisfy the
County that the insurance provisions of this Contract have been complied with. A-E agrees to
keep such insurance coverage, Certificates of Insurance, and endorsements on deposit with the
County during the entire term of this Contract. The County reserves the right to request the
declarations page showing all endorsements and a certified copy of the policy. In addition, all
subcontractors performing work on behalf of A-E pursuant to this Contract shall obtain
insurance subject to the same terms and conditions as set forth herein for A-E.

A-E shall ensure that all subcontractors performing work on behalf of A-E pursuant to this
Contract shall be covered under A-E's insurance as an Additional Insured or maintain insurance
subject to the same terms and conditions as set forth herein for A-E. A-E shall not allow
subcontractors to work if subcontractors have less than the level of coverage required by County
from A-E under this Contract. It is the obligation of A-E to provide notice of the insurance
requirements to every subcontractor and to receive proof of insurance prior to allowing any
subcontractor to begin work. Such proof of insurance must be maintained by A-E through the
entirety of this Contract for inspection by County representative(s) at any reasonable time.

All self-insured retentions (SIRs) shall be clearly stated on the Certificate of Insurance. Any
self-insured retention (SIR) in an amount in excess of Fifty Thousand Dollars ($50,000) shall
specifically be approved by the County's Risk Manager, or designee, upon review of A-E's
current audited financial report. If A-E's SIR is approved, A-E, in addition to, and without
limitation of, any other indemnity provision(s) in this Contract, agrees to all of the following:

1. In addition to the duty to indemnify and hold the County harmless against any and all
liability, claim, demand or suit resulting from A-E's, its agents, employee's or
subcontractor's performance of this Contract, A-E shall defend the County at its sole
cost and expense with counsel approved by Board of Supervisors against same; and

2. A-E's duty to defend, as stated above, shall be absolute and irrespective of any duty to
indemnify or hold harmless; and

3. The provisions of California Civil Code Section 2860 shall apply to any and all actions
to which the duty to defend stated above applies, and the A-E's SIR provision shall be
interpreted as though the A-E was an insurer and the County was the insured.
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3.1.4. Ifthe A-E fails to maintain insurance acceptable to the County for the full term of this Contract,
the County may terminate this Contract.

A. Qualified Insurer

1.

The policy or policies of insurance must be issued by an insurer with a minimum
rating of A- (Secure A.M. Best's Rating) and VIII (Financial Size Category as
determined by the most current edition of the Best's Key Rating Guide/Property-
Casualty/United States or ambest.com). It is preferred, but not mandatory, that
the insurer be licensed to do business in the state of California (California Admitted
Carrier).

If the insurance carrier does not have an A.M. Best Rating of A-/VIII, the
CEO/Office of Risk Management retains the right to approve or reject a carrier after
a review of the company's performance and financial ratings.

The policy or policies of insurance maintained by the A-E shall provide the
minimum limits and coverage as set forth below:

Coverage Minimum Limits

$1,000,000 per occurrence

Commercial General Liability §2.000,000 aggregate

Automobile Liability including converge for

owned, non-owned and hired vehicles $1,000,000 per occurrence

Workers” Compensation Statutory

Employers’ Liability Insurance $1,000,000 per occurrence

$1,000,000 per claims made
Professional Liability or per occurrence
$2,000,000 aggregate

Environmental/Pollution Liability*

$1,000,000 per claims made or
occurrence

*(Optional coverage to be required only
when hazardous materials are involved. If
required, A-E will be notified by County).

B. Required Coverage Forms

1.

The Commercial General Liability coverage shall be written on Insurance Services
Office (ISO) form CG 00 01, or a substitute form providing liability coverage as
broad.

The Business Auto Liability coverage shall be written on ISO form CA 00 01, CA
00 05, CA 00 12, CA 00 20, or a substitute form providing liability coverage as
broad.

C. Required Endorsements

L.

C026820

The Commercial General Liability policy shall contain the following endorsements,
which shall accompany the Certificate of Insurance:

a. An Additional Insured endorsement using ISO form CG 2010 or CG 2033 or a
form at least as broad naming the County of Orange, Orange County Flood
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Control District, and their respective elected and appointed officials, officers,
employees and agents as Additional Insureds, or provide blanket coverage,
which will state AS REQUIRED BY WRITTEN AGREEMENT.

b. A primary non-contributing endorsement using ISO form CG 20 01 0413, or
a form at least as broad evidencing that A-E’s insurance is primary and any
insurance or self-insurance maintained by the County of Orange shall be
excess and non-contributing.

(Optional coverage to be required only when hazardous materials are involved. If
required A-E will be notified by County). The Pollution Liability policy shall
contain the following endorsements, which shall accompany the Certificate of
Insurance:

a. An Additional Insured endorsement naming the County of Orange, Orange
County Flood Control District, and their respective elected and appointed
officials, officers, employees and agents as Additional Insureds.

b. A primary non-contributing endorsement evidencing that A-E’s insurance is
primary and any insurance or self-insurance maintained by the County of
Orange shall be excess and non-contributing.

The Workers’ Compensation policy shall contain a waiver of subrogation
endorsement waiving all rights of subrogation against the County of Orange,
Orange County Flood Control District, and their respective elected and appointed
officials, officers, employees and agents, or provide blanket coverage, which will
state AS REQUIRED BY WRITTEN AGREEMENT.

All insurance policies required by this Contract shall waive all rights of subrogation
against the County of Orange, its elected and appointed officials, officers,
employees and agents when acting within the scope of their appointment or
employment.

A-E shall notify County in writing within thirty (30) days of any policy cancellation
and ten (10) days for non-payment of premium and provide a copy of the
cancellation notice to County. Failure to provide written notice of cancellation may
constitute a material breach of the Contract, upon which the County may suspend
or terminate this Contract.

If A-E’s Professional Liability policy is a claims-made policy, A-E shall agree to
maintain professional liability coverage for two (2) years following completion of
Contract.

The Commercial General Liability policy shall contain a severability of interests
clause (standard in the ISO CG 001 policy).

Insurance certificates should be forwarded to the agency/department address listed
on the solicitation.

If the A-E fails to provide the insurance certificates and endorsements within seven

(7) days of notification by CEO/Purchasing or the agency/department purchasing
division, award may be made to the next qualified vendor.
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10. County expressly retains the right to require A-E to increase or decrease insurance
of any of the above insurance types throughout the term of this Contract. Any
increase or decrease in insurance will be as deemed by County of Orange Risk
Manager as appropriate to adequately protect County.

11. County shall notify A-E in writing of changes in the insurance requirements. If A-
E does not deposit copies of acceptable Certificates of Insurance and endorsements
with County incorporating such changes within thirty (30) days of receipt of such
notice, this Contract may be in breach without further notice to A-E, and County
shall be entitled to all legal remedies.

12. The procuring of such required policy or policies of insurance shall not be construed
to limit A-E's liability hereunder nor to fulfill the indemnification provisions and
requirements of this CONTRACT, nor act in any way to reduce the policy coverage
and limits available from the insurer.

INDEMNITY/COMPLIANCE

4.1.

4.1.1.

4.1.2.

4.1.3.

4.2.

Indemnification

A-E shall indemnify, defend with counsel approved in writing by County, and hold
harmless, the County, Orange County Flood Control District and their agents,
officers, and employees from employer sanctions and any other liability which may
be assessed against A-E or the County or both in connection with any alleged
violation of any Federal or State statutes or regulations pertaining to the eligibility
for employment of any persons performing work under this Contract.

All Projects/Services submitted by A-E shall be complete and shall be carefully checked prior
to submission. A-E understands that County's checking is discretionary, and A-E shall not
assume that County will discover errors and/or omissions. If County discovers any errors or
omissions prior to approving A-E's Projects/Services, the Projects/Services will be returned to
A-E for correction. Should COUNTY or others discover errors or omissions in the work
submitted by A-E after County's approval thereof, County's approval of A-E's Projects/Services
shall not be used as a defense by A-E.

A-E agrees to, indemnify, defend with counsel approved in writing by County, and hold
County, Orange County Flood Control District and their elected and appointed officials,
officers, employees, agents and those special districts and agencies which County’s Board
of Supervisors acts as the governing Board (“County Indemnitees”) harmless from any
claims, demands or liability of any kind or nature, including but not limited to personal
injury or property damage, arising out of, pertaining to, or relating to the negligence,
recklessness, or willful misconduct of the A-E. If judgment is entered against A-E and
County by a court of competent jurisdiction because of the concurrent active negligence
of A-E and County or County Indemnitees, A-E and County agree that liability will be
apportioned as determined by the court. Neither party shall request a jury
apportionment. Notwithstanding anything stated above, nothing contained herein shall
relieve A-E of any insurance requirements or obligations created elsewhere in this
Contract.

Bills and Liens

A-E shall pay promptly all indebtedness for labor, materials and equipment used in performance

of the work. A-E shall not permit any lien or charge to attach to the work or the premises, but

if any does so attach, A-E shall promptly procure its release and, in accordance with the
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4.3.

4.3.1.

4.3.2.

requirements of the indemnification paragraph above, indemnify, defend, and hold
COUNTY harmless and be responsible for payment of all costs, damages, penalties and
expenses arising from or related thereto.

Compliance with Laws

A-E represents and agrees that services to be provided under this Contract shall fully comply,
at A-E’s expense, with all standards, laws, statutes, restrictions, ordinances, requirements, and
regulations (collectively “laws™), including, but not limited to those issued by County in its
governmental capacity and all other laws applicable to the Projects/Services at the time
Projects/Services are provided to and accepted by County.

A-E acknowledges that County is relying on A-E for such compliance, and pursuant to the
requirements of the indemnification paragraph above, A-E agrees that it shall defend,
indemnify and hold County and County Indemnitees harmless from all liability, damages,
costs and expenses arising from or related to a violation of such laws.

TERMINATION

5.1.

5.1.1.

5.1.2.

5.1.3.

5.2.

5.2.1.

5.2.2.

5.2.3.

5.24.

5.2.5.

5.3.

Termination of Contract for Cause

If A-E breaches any of the covenants or conditions of this Contract, County shall have the right
to terminate this Contract upon ten (10) days written notice prior to the effective day of
termination.

A-E shall have the opportunity to cure the alleged breach prior to termination.

In the event the alleged breach is not cured by A-E prior to termination, all work performed by
A-E pursuant to this Contract, which work has been reduced to plans or other documents, shall
be made available to County.

Termination for Convenience

Notwithstanding any other provision of the Contract, County may at any time, and without
cause, terminate this Contract in whole or in part, upon not less than seven (7) calendar days’
written notice to the A-E. Such termination shall be effected by delivery to the A-E of a notice
of termination specifying the effective date of the termination and the extent of the Work to be
terminated.

A-E shall immediately stop work in accordance with the notice and comply with any other
direction as may be specified in the notice or as provided subsequently by County.

County shall pay the A-E for the Work completed prior to the effective date of the termination,
and such payment shall be the A-E’s sole remedy under this Contract.

Under no circumstances will A-E be entitled to anticipatory or unearned profits, consequential
damages, or other damages of any sort as a result of a termination or partial termination under
this Paragraph.

A-E shall insert in all subcontracts that the subcontractor shall stop work on the date of and to
the extent specified in a notice of termination, and shall require subcontractors to insert the same
condition in any lower tier subcontracts.

Breach of Contract
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5.4.

5.4.1.

5.4.2.

5.4.3.

5.44.

5.4.5.

5.4.6.

The failure of the A-E to comply with any of the provisions, covenants or conditions of this
Contract shall be a material breach of this Contract. In such event, in addition to any other
remedies available at law, in equity, or otherwise specified in this Contract, the County may:

a) afford the A-E written notice of the breach and ten (10) calendar days or such shorter time
that may be specified in this CONTRACT within which to cure the breach;

b) discontinue payment to the A-E for and during the period in which the A-E is in breach; and

c) offset those monies disallowed pursuant to the above, against any monies billed by the A-E
but yet unpaid by the County.

Default

In the event any equipment or service furnished by the A-E in the performance of this Contract
should fail to conform to the specifications therein within one (1) calendar year from the
County’s acceptance of the equipment or service, or any performance period specifically
specified within the specifications or Contract, whichever is greater, the County may reject
same, and it shall become the duty of the A-E to reclaim and remove the items without expense
to the County and to immediately replace all such rejected equipment or service with others
conforming to such specifications, provided that should the A-E fail, neglect or refuse to do so
within one hundred and twenty (120) calendar days, the County shall have the right to purchase
on the open market a corresponding quantity of any such equipment or service and to deduct
from any monies due or that may thereafter become due to the A-E the difference between the
price specified in this Contract and the actual cost to the County.

In the event the A-E shall fail to make prompt delivery as specified of any equipment or service,
the same conditions as to the rights of the County to purchase on the open market and to
reimbursement set forth above shall apply, except as otherwise provided in this Contract.

In the event of the cancellation of this Contract, either in whole or in part, by reason of the
default or breach by the A-E, any loss or damage sustained by the County in procuring any
equipment or service which the A-E agreed to supply under this Contract shall be borne and
paid for by the A-E.

Default shall include failure to carry out any of the requirements of this Contract, including, but
not limited to not providing enough properly skilled workers or proper materials, persistently
disregarding laws and or ordinances, not proceeding with the Projects/Services as agreed to
herein, or otherwise substantially violating any provision of this Contract.

Orderly Termination: Upon termination of this Contract for any reason, each Party shall assist
the other PARTY in transferring all assets, tangible and intangible, as may be necessary for the
orderly, non-disruptive business continuation of each Party, including all data and any
unfinished, preliminary or draft documents. Each Party shall promptly return to the other Party
all papers, materials, and other properties of the other held by each for purposes of performance
of this Contract.

The right of either party to terminate this Contract hereunder shall not be affected in any way
by its waiver of or failure to take action with respect to any previous default.

MISCELLANEOUS

6.1.

Laws to be Observed
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6.2.

6.3.

6.4.

6.5.

6.6.

6.7.

6.8.

6.8.1.

6.8.2.

A-E is assumed to be familiar with and, at all times, shall observe and comply with all federal,
state and local laws, ordinances and regulations in any manner affecting the conduct of the
Projects/Services.

Award of Construction Contract and Other Future Contracts

A-E is hereby informed that provisions of the Public Contract Code, the Political Reform Act
of 1974, other statutes, regulations, and County policy prohibit, as an impermissible conflict of
interest, the award of a contract for the construction of the project(s) on which A-E performed
architectural-engineering services under this A-E Contract. A-E is hereby informed that these
statutes and regulations could also prohibit the award to A-E of design or other contracts on
future phases related to tasks performed by A-E under this Contract. This prohibition applies
also to a subcontractor of or parent company of the firm that performed architectural-
engineering tasks under this Contract.

Amendments

No alteration or variation of the terms of this Contract shall be valid unless made in writing and
signed by the parties; no oral understanding or agreement not incorporated herein shall be
binding on either of the parties; and no exceptions, alternatives, substitutes or revisions are valid
or binding on County unless authorized by County in writing.

Successors and Assigns

The terms and provisions of this Contract shall be binding upon and inure to the benefit of the
parties hereto and their successors and assigns.

Entirety

This Contract contains the entire agreement between the parties with respect to the matters
provided for herein.

Severability

If any part of this Contract is held, determined, or adjudicated to be illegal, void, or
unenforceable by a court of competent jurisdiction, the remainder of this Contract shall be given
effect to the fullest extent reasonably possible.

Binding Obligation

The Parties to this Contract represent and warrant that this Contract has been duly authorized
and executed and constitutes the legally binding obligation of their respective organization or
entity enforceable in accordance with its terms.

Governing Law and Venue

This Contract has been negotiated and executed in the State of California and shall be governed
by and construed under the laws of the State of California. In the event of any legal action to
enforce or interpret this Contract, the sole and exclusive venue shall be a court of competent
jurisdiction located in Orange County, California, and the Parties hereto agree to and do hereby
submit to the jurisdiction of such court, notwithstanding Code of Civil Procedure, Section 394.

The Parties specifically agree that by soliciting and entering into and performing
Projects/Services under this Contract, the A-E shall be deemed to constitute doing business
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6.9.

6.10.

6.10.1.

6.10.2.

6.10.3.

6.11.

6.11.1.

6.11.2.

6.11.3.

6.12.

6.12.1.

6.12.2.

within Orange County from the time of solicitation of work, through the period when all
Projects/Services under this Contract is completed, and continuing until the expiration of any
applicable limitations period.

Intentionally Omitted

Ownership of Documents

All data, including but not limited to letters, reports, files, plans, drawings, specifications, SOQs,
sketches, diagrams and calculations, prepared by A-E and/or anyone acting under the
supervision of A-E pursuant to this Contract, shall become the property of County upon
preparation by A-E and may be used by the County as it may require without additional cost to
the County.

A-E, at County’s direction and upon County’s request, shall transmit and convey to County all
such data described in Section 6.10.1 above, in native format and regardless of whether such
data constitutes a draft, preliminary, or final document within three (3) business days. Failure
by A-E to promptly comply with such direction and request by County shall constitute a material
breach of A-E’s responsibilities under this Contract

County shall not be limited in any way to its use thereof at any time, including the release of
this data to third parties. A-E shall be held harmless for release of such data as may be prepared
or created under this Contract to any third party. If A-E and/or anyone acting under the
supervision of A-E should later desire to use any of the data prepared in connection with this
Contract, A-E shall first obtain the written approval of County.

Confidentiality

All ideas, memoranda, specifications, plans, procedures, drawings, descriptions, and all written
or other information submitted to A-E in connection with the performance of this Contract shall
be held confidential by A-E and/or anyone acting under the supervision of A-E and shall not,
without the prior written consent of County, be used for any purposes other than the performance
of the Projects/Services described in Attachment A, nor be disclosed to any person, partnership,
company, corporation or agency, not connected with the performance of the Projects/Services.

Nothing furnished to A-E which is generally known among counties in Southern California shall
be deemed confidential.

A-E and/or anyone acting under the supervision of A-E shall not use County name or insignia,
photographs of the work, or any other publicity pertaining to the work in any magazine, trade
paper, newspaper, or other medium without the express written consent of County.

Publication

No copies of sketches, schedules, written documents, computer based data, photographs, maps
or graphs, including graphic art work, resulting from performance or prepared in connection
with this Contract, are to be released by A-E and/or anyone acting under the supervision of A-
E to any person, partnership, company, corporation, or agency, without prior written approval
by the County, except as necessary for the performance of the services of this Contract. All
press contacts, including graphic display information to be published in newspapers, magazines,
etc., are to be administered only after County approval.

The A-E agrees that it will not issue any news releases or make any contact with the media in
connection with either the award of this Contract or any subsequent amendment of, or effort
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6.13.

6.13.1.

6.13.2.

6.13.3.

6.13.4.

6.14.

6.14.1.

6.14.2.

6.14.3.

under this Contract. A-E must first obtain review and approval of said media contact from the
County through the County’s Project Manager. Any requests for interviews or information
received by the media should be referred directly to the County. A-E’s are not authorized to
serve as a media spokesperson for County projects without first obtaining permission from the
County Project Manager.

Records and Audit/Inspections

A-E shall keep an accurate record of time expended by A-E and/or consultants employed by A-
E in the performance of this Contract.

Within ten (10) days of County's written request, A-E shall allow County or authorized State or
Federal agencies or any duly authorized representative to have the right to access, examine,
audit, excerpt, copy or transcribe any pertinent transaction, activity, timecards or other records
relating to this Contract.

A-E shall keep such material, including all pertinent cost accounting, financial records and
proprietary data for a period of three (3) years after termination or completion of the Contract
or until resolution of any claim or dispute between the Parties, whichever is later.

Should A-E cease to exist as a legal entity, records pertaining to this Contract shall be forwarded
within a reasonable period of time not to exceed sixty (60) days to its successor in interest or
surviving entity in a merger or acquisition, or, in the event of liquidation, to COUNTY.

Notices

Any and all notices, requests, demands and other communications contemplated, called for,
permitted, or required to be given hereunder shall be in writing, except through the course of
the Parties’ project managers’ routine exchange of information and cooperation during the
Projects/Services.

Any written communications shall be deemed to have been duly given upon actual in-person
delivery, if delivery is by direct hand, or upon delivery on the actual day of receipt, or no greater
than four (4) calendar days after being mailed by U. S. certified or registered mail, return receipt
requested, postage prepaid, whichever occurs first. The date of mailing shall count as the first
day.

All communications shall be addressed to the appropriate party at the address stated herein or
such other address as the parties hereto may designate by written notice from time to time in the
manner aforesaid.

For A-E: Dudek
27372 Calle Arroyo
San Juan Capistrano, CA 92675
Attn: Stuart Fraser
Phone: 760-479-2724
E-mail: sfraser@dudek.com

For COUNTY: OC Public Works, OC Infrastructure
601 N. Ross St.,
Santa Ana, CA 92701
Attn: Regina Hu
Phone: 714-647-3927
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E-mail: Regina.Hu@ocpw.ocgov.com

cc: OC Public Works Procurement Services
601 N. Ross St.,
Santa Ana, CA 92701
Attn: Dana Varela
Phone: 714-667-8829
E-mail: Dana.Varela@ocpw.ocgov.com

Attorney's Fees

In any action or proceeding to enforce or interpret any provision of this Contract, or where any
provision hereof is validly asserted as a defense, each party shall bear its own attorney’s fees,
costs and expenses.

Interpretation

Contract has been negotiated at arm's length and between persons sophisticated and
knowledgeable in the matters dealt with in this Contract.

In addition, each Party has been represented by experienced and knowledgeable independent
legal counsel of their own choosing, or has knowingly declined to seek such counsel despite

having the opportunity to do so.

Each Party further acknowledges that they have not been influenced to any extent whatsoever
in executing this Contract by any other Party hereto or by any person representing them, or both.

Accordingly, any rule of law (including California Civil Code Section 1654) or legal decision
that would require interpretation of any ambiguities in this Contract against the Party that has

drafted it is not applicable and is waived.

The provisions of this Contract shall be interpreted in a reasonable manner to affect the purpose
of the Parties and this Contract.

Headings

The various headings and numbers herein, the grouping of provisions of this Contract into
separate clauses and paragraphs, and the organization hereof are for the purpose of convenience
only and shall not limit or otherwise affect the meaning hereof.

Acceptance

Unless otherwise agreed to in writing by County acceptance shall not be deemed complete
unless in writing and until all the services have actually been received, inspected, and tested to
the satisfaction of County.

Changes

A-E shall make no changes in the work or perform any additional work without the County’s
specific written approval.

Assignment
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6.21.

6.22.

6.23.

6.24.

6.24.1.

6.24.2.

6.25.

6.26.

The terms, covenants, and conditions contained herein shall apply to and bind the heirs,
successors, executors, administrators and assigns of the parties. Furthermore, neither the
performance of this Contract nor any portion thereof may be assigned or sub-contracted by A-
E, by any means whatsoever including but not limited to acquisition by merger, without the
express written consent of County. Any attempt by A-E to assign or sub-contract the
performance or any portion thereof of this Contract without the express written consent of
County shall be invalid and shall constitute a breach of this Contract.

Changes in Ownership

A-E agrees that if there is a change or transfer in ownership, including but not limited to merger
by acquisition, of A-E’s business prior to completion of this Contract, the new owners shall be
required under terms of sale or other transfer to assume A-E’s duties and obligations contained
in this Contract and to obtain the written approval of County of such merger or acquisition, and
complete the obligations and duties contained in the Contract to the satisfaction of County. A-
E agrees to pay, or credit toward future work, County’s costs associated with processing the
merger or acquisition.

Force Majeure

A-E shall not be assessed with damages or unsatisfactory performance penalties during any
delay beyond the time named for the performance of this Contract caused by any act of God,
war, civil disorder, employment strike or other cause beyond its reasonable control, provided
A-E gives written notice of the cause of the delay to County within thirty-six (36) hours of the
start of the delay and A-E avails himself of any available remedies.

Calendar Days

Any reference to the word “day” or “days” herein means calendar day or calendar days,
respectively, unless otherwise expressly provided.

Title to Data

All materials, documents, data or information obtained from the County data files or any County
medium furnished to the A-E in the performance of this Contract, will at all times remain the
property of the County. Such data or information may not be used or copied for direct or indirect
use by the A-E after completion or termination of this Contract without the express written
consent of the County.

All materials, documents, data or information, including copies furnished by County and loaned
to A-E for his temporary use, must be returned to the County at the end of this Contract unless
otherwise specified by the Director.

Availability of Funds

The obligation of County is subject to the availability of funds appropriated for this purpose,
and nothing herein shall be construed as obligating the County to expend or as involving the
County in any contract or other obligation for future payment of money in excess of
appropriations authorized by law.

Contingency of Funding

A-E acknowledges that funding or portions of funding for this Contract may also be contingent
upon receipt of funds from, and/or appropriation of funds by, the State of California or other
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6.28.

6.28.1.

6.28.2.

6.29.

6.30.

6.30.1.

6.30.2.

6.31.

funding sources to County. If such funding and/or appropriations are not forthcoming, or
otherwise limited, County may immediately terminate or modify this CONTRACT without
penalty.

Contract Construction

The parties acknowledge that each party and its counsel have reviewed this Contract and that
the normal rule of construction to the effect that any ambiguities are to be resolved against the
drafting party shall not be employed in the interpretation of this Contract or any amendment or
exhibits hereto.

Conflicts of Interest

A-E or its employees may be subject to the provisions of the California Political Reform Act of
1974 (the “Act”), which (1) requires such persons to disclose any financial interest that may be
materially affected by services provided under this Contract, (2) prohibits such persons from
making, or participating in making, decisions that could reasonably affect such interest; and (3)
may require the filing a Statement of Economic Interest (Form 700).

If subject to the Act, A-E shall conform to all requirements of the Act. Failure to do so shall
constitute a material breach and is grounds for immediate termination of this Contract by
County. Pursuant to Section 4.3 “Indemnification”, A-E shall indemnify and hold harmless
County for any and all claims for damages resulting from Contractor’s violation of this Section.

Usage

No guarantee is given by the COUNTY to A-E regarding usage of this Contract. The A-E agrees
to supply services requested, as needed by the County of Orange, at prices listed in the Contract,
regardless of quantity requested.

Cooperative Agreement

The provisions and pricing of this Contract will be extended to other California local or state
governmental entities. Governmental entities wishing to use this Contract will be responsible
for issuing their own purchase documents/price agreements, providing for their own acceptance,
and making any subsequent payments. Contractor shall be required to include in any Contract
entered into with another agency or entity that is entered into as an extension of this Contract a
Contract clause that will hold harmless the County of Orange from all claims, demands, actions
or causes of actions of every kind resulting directly or indirectly, arising out of, or in any way
connected with the use of this contract. Failure to do so will be considered a material breach
of this Contract and grounds for immediate Contract termination. The cooperative entities are
responsible for obtaining all certificates of insurance and bonds required. The Contractor is
responsible for providing each cooperative entity a copy of the Contract upon request by the
cooperative entity. The County of Orange makes no guarantee of usage by other users of this
Contract.

The Contractor shall be required to maintain a list of the cooperative entities using this
Contract. The list shall report dollar volumes spent annually and shall be provided on an annual
basis to the County, at the County’s request.

Wage Rates

Contractor shall post a copy of the wage rates at the job site and shall pay the adopted prevailing
wage rates as a minimum. Pursuant to the provisions of Section 1773 of the Labor Code of the
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6.33.
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6.34.1.

6.34.2.

6.34.3.

6.34.4.

6.34.5.

State of California, the Board of Supervisors has obtained the general prevailing rate of per diem
wages and the general prevailing rate for holiday and overtime work in this locality for each
craft, classification, or type of workman needed to execute this Contract from the Director of
the Department of Industrial Relations. These rates are on file with the Clerk of the Board of
Supervisors. Copies may be obtained at cost at the office of County's OC Public Works/OC
Facilities & Asset Management/A&E Project Management or visit the website of the
Department of Industrial Relations, Prevailing Wage Unit at www.dir.ca.gov/DLSR/PWD. The
Contractor shall comply with the provisions of Sections 1774, 1775, 1776 and 1813 of the Labor
Code.

Apprenticeship Requirements

The Contractor shall comply with Section 230.1(A), California Code of Regulations as required
by the Department of Industrial Relations, Division of Apprenticeship Standards by submitting
DAS Form to the Joint Apprenticeship Committee of the craft or trade in the area of the site.

Registration of Contractor

All contractors and subcontractors must comply with the requirements of Labor Code Section
1771.1(a), pertaining to registration of contractors pursuant to Section 1725.5. Bids cannot be
accepted from unregistered contractors except as provided in Section 1771.1. This project is
subject to compliance monitoring and enforcement by the Department of Industrial Relations.
After award of the contract, Contractor and each Subcontractor shall furnish electronic payroll
records directly to the Labor Commissioner in the manner specified in Labor Code Section
1771.4.

Payroll Records

Contractor and any Subcontractor(s) shall comply with the requirements of Labor Code Section
1776. Such compliance includes the obligation to furnish the records specified in Section 1776
directly to the Labor Commissioner in an electronic format, or other format as specified by the
Commissioner, in the manner provided by Labor Code Section 1771.4.

The requirements of Labor Code Section 1776 provide, in summary:

Contractor and any Subcontractor(s) performing any portion of the work under this Contract
shall keep an accurate record, showing the name, address, social security number, work
classification, straight time and overtime hours worked each day and week, and the actual per
diem wages paid to each journeyman, apprentice, worker, or other employee employed by
Contractor or any Subcontractor(s) in connection with the work.

Each payroll record shall contain or be verified by a written declaration that it is made under
penalty of perjury, stating both of the following:

a. The information contained in the payroll record is true and correct.

b. The employer has complied with the requirements of Labor Code Sections 1771, 1811, and
1815 for any work performed by his or her employees in connection with the Contract.

The payroll records shall be certified and shall be available for inspection at the principal office
of Contractor on the basis set forth in Labor Code Section 1776.

Contractor shall inform County of the location of the payroll records, including the street
address, city and county, and shall, within five working days, provide a notice of any change of
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6.34.7.

6.35.

6.36.

6.36.1.

6.36.2.

6.36.3.

location and address of the records.

Pursuant to Labor Code Section 1776, Contractor and any Subcontractor(s) shall have 10 days
in which to provide a certified copy of the payroll records subsequent to receipt of a written
notice requesting the records described herein. In the event that Contractor or any Subcontractor
fails to comply within the 10-day period, he or she shall, as a penalty to County, forfeit $100, or
a higher amount as provided by Section 1776, for each calendar day, or portion thereof, for each
worker to whom the noncompliance pertains, until strict compliance is effectuated. Contractor
acknowledges that, without limitation as to other remedies of enforcement available to County,
upon the request of the Division of Apprenticeship Standards or the Division of Labor Standards
Enforcement of the California Department of Industrial Relations, such penalties shall be
withheld from progress payments then due Contractor. Contractor is not subject to a penalty
assessment pursuant to this section due to the failure of a subcontractor to comply with this
section.

Contractor and any Subcontractor(s) shall comply with the provisions of Labor Code Sections
1771 et seq., and shall pay workers employed on the Contract not less than the general prevailing
rates of per diem wages and holiday and overtime wages as determined by the Director of
Industrial Relations. Contractor shall post a copy of these wage rates at the job site for each
craft, classification, or type of worker needed in the performance of this Contract, as well as any
additional job site notices required by Labor Code Section 1771.4(b). Copies of these rates are
on file at the principal office of County’s representative, or may be obtained from the State
Office, Department of Industrial Relations (“DIR”) or from the DIR’s website at
www.dir.ca.gov. If the Contract is federally funded, Contractor and any Subcontractor(s) shall
not pay less than the higher of these rates or the rates determined by the United States
Department of Labor.

Work Hour Penalty

Eight hours of labor constitute a legal day's work, and forty hours constitute a legal week's work.
Pursuant to Section 1813 of the Labor Code of the State of California, the Contractor shall forfeit
to the County Twenty Five Dollars ($25) for each worker employed in the execution of this
Contract by the Contractor or by any subcontractor for each calendar day during which such
worker is required or permitted to work more than the legal day's or week's work, except that
work performed by employees of said Contractor and subcontractors in excess of the legal limit
shall be permitted without the foregoing penalty upon the payment of compensation to the
workers for all hours worked in excess of eight hours per day of not less than 1-1/2 times the
basic rate of pay.

Apprentices

The Contractor acknowledges and agrees that, if this Contract involves a dollar amount greater
than or a number of working days greater than that specified in Labor Code Section 1777.5, this
Contract is governed by the provisions of Labor Code Section 1777.5. It shall be the
responsibility of the Contractor to ensure compliance with this Article and with Labor Code
Section 1777.5 for all apprenticeable occupations.

Pursuant to Labor Code Section 1777.5 if that Section applies to this Contract as indicated
above, the Contractor and any subcontractors under him employing workers in any
apprenticeable craft or trade in performing any work under this Contract shall apply to the
applicable joint apprenticeship committee for a certificate approving the Contractor or
subcontractor under the applicable apprenticeship standards and fixing the ratio of apprentices
to journeymen employed in performing the work.

Pursuant to Labor Code Section 1777.5 if that Section applies to this Contract as indicated
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above, he Contractor and any subcontractor under him may be required to make contributions
to the apprenticeship program.

6.36.4. The Contractor and all subcontractors under him shall comply with Labor Code Section 1777.6
which Section forbids certain discriminatory practices in the employment of apprentices.
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IN WITNESS WHEREOF, the Parties hereto have executed this Contract on the dates opposite their
respective signatures:
DUDEK,
a California Corporation,

Date: 10/19/2020 By:_ Chustwelr,
Signature

Christine Moore - CFO
Print Name & Title

(I a corporation, the document must be signed by two corporate officers. The I* must be either Chairman of
the Board, President or any Vice President.)

Date: 10/19/2020 By:_Josale Monaco
Signature

Joseph Monaco - President
Print Name & Title

(If a corporation, the 2nd signature must be either the Secretary, an Assistant Secretary, the Chief Financial
Officer, or any Assistant Treasurer)

COUNTY OF ORANGE,
a political subdivision of the State of California

Date: By:
Print
Name:
Title:
APPROVED AS TO FORM

Office of the County Counsel
Orange County, California

By: _Mart M. Samclan

Deputy

Print Name: Mark N. sanchez
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ATTACHMENT A
SCOPE OF SERVICES

INTRODUCTION

OC Public Works, on behalf of the County of Orange (County) and Orange County Flood Control
District (District), requires supplemental professional services to meet workload demands and project
scheduling commitments in relation to Architect/Engineer (A-E) Regulatory Permitting and Restoration
Services for various projects. A-E is defined as an Architect or Engineer for design and/or engineering
of a project. To supplement existing resources, County intends to issue “On-Call Regulatory Permitting
and Restoration Services” for use by County and District on an "as-needed" basis. No specified amount
of work is guaranteed to A-E. However, the amount of negotiated contracted work that will be required
on an "as-needed" basis shall not exceed ($1,500,000).

GENERAL DESCRIPTION OF SERVICES

The A-E will be contacted by County Project Manager on an “as-needed” basis as projects arise to
provide A-E for professional services. Regulatory Permitting and Restoration Services generally consist
of the preparation of environmental permit applications, supporting documentation, and/or follow up
submittals. Also needed is biological monitoring support and the development and implementation of
habitat creation/restoration/enhancement plans. A detailed description of services needed is provided
below in Section V.

Project requirements including background, mapping limits, and pertinent project details will be
provided, and specific services needed will be discussed by both Parties. A-E shall prepare a written
Scope Statement that will include the specific work to be performed, including the costs and time
required to complete the project/task, and project deliverables with expected format defined (e.g.
GIS/CADD map layers, letter report, email summary, etc.). Project tasks shall include meetings with
Project Manager to review the work progress, provide direction, resolve issues and ensure adherence to
the work completion schedule. Within five (5) working days of each meeting required by
County/District, A-E shall submit a memorandum summarizing the results of the meeting to Project
Manager for concurrence and provide a project schedule for completion of the tasks to be performed.

County Project Manager will then review the A-E’s Scope Statement, proceed with negotiation of task
costs and when satisfied, and issue a Contract Task Order (CTO) against this Contract. The A-E shall
restrict themselves to the Scope Statement of the CTO. Any changes in the Scope Statement shall require
prior written authorization by County.

If site visits are included in the Scope of Work, A-E shall notify the Project Manager of the day(s) and
time(s) of the field visit(s) prior to its occurrence so other departments can be notified as necessary, and
in the event the Project Manager chooses to have someone present.

CONTRACT TASK ORDER

A-E shall be assigned work via a task order by County which shall subsequently be referred to as the
“Contract Task Order” (hereinafter “CTO”). A CTO for each project shall be developed by A-E in
conjunction with County Project Manager. The County Project Manager shall manage all A-E’s work
including monitoring the CTO work schedule, quality of deliverables, review of invoiced amounts,
adherence to set budget, and internal review of submittal packages. A-E shall follow all requirements as
outlined in the CTO; this general Scope of Work, the project specific Scope Statement, and the Architect-
Engineer Guide (Rev July 2018).

The CTO shall include a detailed Scope Statement, describing tasks to be performed with a specific list
of deliverables for each task, schedule of work and cost to complete the work. The schedule of work

shall allow enough time for meetings with County Project Manager or delegated staff to review the work
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progress, provide technical and policy direction, resolve problems and ensure adherence to the work
completion schedule. The CTO shall include a cover sheet provided by County Project Manager with
the appropriate signature blocks and contract information. Once both Parties agree, and all Parties have
signed the CTO, County Management staff shall provide A-E with a Notice to Proceed (NTP) to begin
work. A-E shall submit all plans, reports and other documents produced under the CTO to the assigned
County Project Manager within the timeframe indicated in the CTO or as directed by County Project
Management staff.

A.

B.

Specific projects will be assigned to A-E through issuance of Contract Task Orders (CTO).

A-E will only be reimbursed for incurred (actual) direct costs of reimbursables that are identified
and approved by County’s project manager in the cost proposal of the executed Contract Task Order.

After a project to be performed under this Contract is identified by County, County will prepare a
draft CTO. A draft CTO will identify the scope of services, expected results, project deliverables,
period of performance, project schedule and will designate a Project Manager. The draft CTO will
be delivered to A-E for review. A-E shall return the draft CTO within ten (10) calendar days along
with a cost estimate, including a written estimate of the number of hours and Contract hourly rates
per staff person (including any subcontractors), any anticipated reimbursable expenses, if any, and
total dollar amount.

CTOs may be negotiated for time and materials based on the labor and other rates set forth in
Contract.

A-E shall not commence performance of work or services until the CTO has been approved by the
County and notification to proceed has been issued by County’s Project manager. No payment will
be made prior to approval or for any work performed prior to approval of the CTO.

No expenditures are authorized on a project and work shall not commence until a CTO for that
project has been executed by County.

The period of performance for CTOs shall be in accordance with dates specified in the CTO. No
CTO will be written which extends beyond the expiration date of this Contract.

The total amount payable by County for an individual CTO shall not exceed the amount agreed to
in the CTO, unless authorized by amendment to the CTO.

If A-E fails to satisfactorily complete a deliverable according to the schedule set forth in a CTO, no
payment will be made until the deliverable has been satisfactorily completed.

CTOs may not be used to amend the language (or the terms) of this Contract nor to exceed the scope of
work under this Contract.

The total amount payable by County for all CTOs resulting from this Contract shall not exceed this
Contract’s not-to-exceed dollar amount. It is understood and agreed that there is no guarantee, either
expressed or implied that this dollar amount will be authorized under this Contract through CTO.

SCOPE OF WORK — REGULATORY PERMITTING AND RESTORATION SERVICES

A.

The requested services consist of the preparation of environmental permit applications, supporting
documentation, and/or follow-up submittals as determined appropriate by Project Manager. These
services include, but are not limited to:
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1.

10.

11.

12.

13.

14.

Conducting necessary biological resources surveys including focused surveys of any
endangered species and construction biological monitoring;

Identifying the extent of jurisdictional wetlands/waters of the U.S. and the State of California;

Establishing appropriate mitigation per Methods of Assigning Mitigation Ratios for Impacts to
Riparian Systems (Dr. Stein);

Identifying, evaluating and developing Habitat Mitigation and Monitoring Plans (HMMPs) for
impacted waters and wetlands in accordance with regulatory guidelines;

Preparing appropriate state and federal regulatory certification/permit/agreement applications
or notices;

Completing initial studies and subsequent environmental documentation (Mitigated Negative
Declarations and Environmental Impact Reports) in compliance with the California

Environmental Quality Act (CEQA) and National Environmental Policy Act (NEPA);

Providing input on pending state and federal legislation as it relates to regulatory permitting in
Waters of the U.S. and Waters of the State of California;

Prepare mitigation site protections including Long Term Protection and Monitoring Plans
(LTPMP), Restrictive Covenants, Conservation Easements;

Geomorphological and river restoration support;
Fish passage expertise;
Conduct Worker Environmental Awareness (WEAP) training for construction contractors;

Preparing construction drawings and technical specifications for bioengineering and
environmental enhancement projects in flood control facilities;

The development and implementation of habitat creation/restoration/enhancement plans needed
in accordance with required environmental permits, and

Any additional related Support Services as directed by the County or Flood District.

B. Specific tasks may include the following, but are not limited to:

L.

CONDUCT BIOLOGICAL RESOURCES SURVEYS AND CONSTRUCTION
MONITORING

a. A-E shall perform biological resources surveys and prepare reports to a level adequate
to obtain or meet the compliance reporting requirements of the required Clean Water
Act Section 404, exemptions, letters of permission, individual permits or nationwide
permits from the U.S Army Corps of Engineers; Section 1600 Lake or Streambed
Alteration Agreements, Section 2010 Consistency Determinations or Section 2081
Incidental Take Permits from the California Department of Fish and Wildlife; Section
401 waste discharge permits from two Regional Water Quality Control Boards or State
Water Resources Control Board; and Coastal Zone Management Act Consistency
approval from the California Coastal Commission.

b. A-E shall identify, and prepare detailed Biological Resource Reports, on all sensitive
(state and/or federally-listed) plant and/or animal species, including birds, fishes, and
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amphibians. If sensitive species are identified that may be impacted by the project, A-
E shall assist in the development of a mitigation strategy for processing a Section 7
Consultation and obtaining a Biological Opinion from the U.S. Fish and Wildlife
Service.

A-E shall provide both a quantitative and qualitative assessment of habitat values using
Dr. Stein’s “Methods of Assigning Ratios for Riparian Systems,” the California Rapid
Assessment Method (CRAM) and/or other guidelines established by the regulatory
agencies.

A-E shall perform biological resources monitoring during project construction activities
upon request by the Project Manager to ensure compliance with state and federal agency
permit and/or agreement conditions in consultation with the OC Public Works. A-E
shall prepare daily construction monitoring reports. A summary of monitoring results
may be requested as an email, technical memorandum or formal report.

A-E shall prepare Nesting Bird Plans for submittal to the state and federal resource
agencies if protected birds are found during construction.

2. PREPARATION OF CALIFORNIA ENVIRONMENTAL QUALITY ACT (CEQA) AND
NATIONAL ENVIRONMENTAL POLICY ACT (NEPA) DOCUMENTATION

a.

A-E shall visit subject project site to determine the project’s environmental parameters
such as the probable extent of CEQA documentation, level of biological survey required
and, if necessary, scope of mitigation to be required.

A-E shall A-E shall complete the environmental checklist and associated initial study
and all technical studies (noise, traffic, etc.) that are part of the CEQA/NEPA
Guidelines.

A-E shall prepare appropriate CEQA documentation including categorical exemption
or, if necessary, Mitigated Negative Declaration (MND), including public posting and
all documents necessary to certify the MND or Environmental Impact Report (EIR).

County’s OC Public Works/Development Services/ Planning will serve as the “lead
agency” for CEQA compliance. OC Public Works will arrange for public posting as
required under CEQA/NEPA.

3. PREPARATION OF REGULATORY PERMIT APPLICATIONS OR NOTICES

These permits include, but are not limited to:

Federal Regulatory Permits:

a.

e

U.S. Army Corps of Engineers Section 404 permits (exemptions, letters of permission,
nationwide or individual), Section 10 of the Rivers and Harbors Act of 1899, the
preparation of draft Public Notices, Environmental Assessments and any alternatives
analysis required.

U.S. Fish and Wildlife Service Section 7 Biological Opinion for 404 permits.

U.S. National Marine Fisheries Service Permits.

U.S. Environmental Protection Agency approvals for 404 permits.
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State Regulatory Permits and/or Agreements:

a. California Regional Water Quality Control Board (CRWQCB) Section 401 water
quality certification under the Clean Water Act and/or waste discharge permit under
Porter Cologne Act.

b. California Department of Fish and Wildlife Section 1600 Lake or Streambed Alteration
Agreement, Section 2081 Incidental Take Permit, Section 2010 Consistency
Determination.

c. California Coastal Commission Coastal Zone Management Act, Coastal Development
Permit, Amendments and Waivers.

Local Permits:

a. Coastal Development Permit in cities with Local Coastal Plans approved by California
Coastal Commission.

b.  Orange County Natural Community Conservation Planning/Habitat Conservation Plan
(NCCP/HCP) compliance consistency.

c.  Orange County Parks Encroachment Permits.

DETERMINATION OF MITIGATION RATIOS AND PREPARATION OF HABITAT
MITIGATION PLANS

A-E shall establish the appropriate mitigation ratio per the Methods of Assigning Mitigation
Ratios for Impacts to Riparian Systems (Dr. Stein) and U.S. Army Corps of Engineers 2008
Mitigation Rule. Prepare Habitat Mitigation and Monitoring Plans (HMMPs), Long Term
Protection and Management Plans (LTPMPs) of mitigation sites, Restrictive Covenants, and
Conservation Easements as necessary.

ASSIST IN NEGOTIATIONS WITH REGULATORY AGENCIES

A-E shall assist in negotiations with federal and state resource agencies as necessary. A-E shall
prepare exhibits, reports and other materials to convey project status during these and/or other
meetings. A-E may be asked to coordinate and attend meetings with County representatives
and the regulatory agencies

PREPARATION OF WETLANDS AND JURISDICTIONAL DELINEATIONS

In conjunction with a biological resources survey, A-E shall prepare wetlands delineation of the
waters of the United States and waters of the State of California.

PREPARING ENGINEERING PLANS AND TECHNICAL SPECIFICATION FOR
BIOENGINEERING AND ENVIRONMENTAL ENHANCEMENT PROJECTS IN FLOOD
CONTROL CHANNELS

A-E shall prepare detailed construction plans on CADD and specifications for bioengineering
and environmental enhancement projects in flood control channels, including the preparation of
grading plans, plant palettes, and irrigation plans. The plans and specifications must be of the
quality that could be publicly bid to construction contractors.

A-E shall provide expert advice and support regarding fluvial geomorphology. The fluvial
geomorphologist shall possess the ability to predict the likely effects of a particular design, in
terms of erosion, and intended or unintended impacts upstream and downstream. A-E shall
provide expert advice and support in overall river restoration and fish passage design.
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8. HABITAT CREATION/RESTORATION/ENHANCEMENT SERVICES

A-E shall have expertise in habitat creation/restoration/enhancement site selection and
assessment and will accurately gauge the viability/feasibility of a given habitat
creation/restoration/enhancement site, specifically in terms of satisfying biological
resource preservation and enhancement conditions associated with regulatory
requirements. The site assessment shall adequately clarify and address issues
surrounding habitat creation/restoration/enhancement, biological remediation,
sustainable management of applicable natural resources, habitat and asset protection,
sustainability, optimization strategies and environmental compliance. A-E may be
asked to evaluate the cost and feasibility of implementing a creation/
restoration/enhancement site.

A-E shall have expertise in the implementation of habitat creation/restoration/
enhancement plans, including the successful planting of required species, installation of
adequate irrigation and effective invasive species control. This task is crucial in terms
of fully satisfying regulatory permit biological resource preservation and enhancement
conditions.

A-E shall have expertise in the maintenance of habitat creation/restoration/enhancement
sites, which includes, but is not limited to: identification and protection of native
vegetation, identification and management of invasive plant species, mitigation
measures to avoid impacts to nesting birds, fencing installation/replacement, erosion
protection, vandalism protection/repair, irrigation, etc.

A-E shall prepare quarterly and/or annual monitoring compliance reports and other

materials to convey project status. A-E may also be requested to assist in field meetings
with State and federal regulatory agencies as necessary.
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COST/COMPENSATION

I. COMPENSATION: This is a time and materials usage Contract between County and A-E for On-Call
Regulatory Permitting and Restoration Services as set forth in Attachment A, “Scope of Work™.

A-E agrees to accept the specified compensation as set forth in this Contract as full remuneration for
performing all services and furnishing all staffing, labor, vehicles, equipment, tools, materials, overhead,
travel, etc. required, for any reasonably unforeseen difficulties which may arise or be encountered in the
execution of the services until acceptance, for risks connected with the services, and for performance by A-
E of all its duties and obligations hereunder. A-E shall only Be compensated as set forth herein below for
work performed in accordance with the Scope of Work. County shall have no obligation to pay any sum
in excess of the Total Contract Amount specified herein below unless authorized by amendment in
accordance with Paragraphs 6.3 and 6.19 of the County Contract Terms and Conditions.

II. PRICING: Payment shall be made in accordance with the provisions of this Contract. Partial progress
payments may be allowed at the discretion of the County Project Manager. Payment shall be as follows:

A. Classification Rates:

DUDEK
Classification Titles Hourly Rate
Principal/President $265.00
Associate Principal/Vice President $250.00
Project Manager $244.95
Senior Hydrogeologist/Geomorphologist $210.00
Staff Hydrogeologist/Geomorphologist $ 165.00
Associate Hydrogeologist/Geomorphologist $ 135.00
CEQA/NEPA Manager $225.00
Senior Engineer $220.00
Staff Engineer $173.00
Associate Engineer $130.00
Landscape Architect $200.00
SENIOR: Planner/Environmental Analyst/GIS $205.00

Specialist/Biologist/Restoration
Ecologist/Scientist/Historian/Archaeologist/Paleontologist
STAFF: Planner/Environmental Analyst/GIS $ 155.00
Specialist/Biologist/Restoration
Ecologist/Scientist/Historian/Archaeologist/Paleontologist
ASSOCIATE: Planner/Environmental Analyst/GIS $115.00
Specialist/Biologist/Restoration
Ecologist/Scientist/Historian/Archaeologist/Paleontologist

Technical Editor $110.00
Graphics Specialist $ 110.00
Word Processor $95.00
Clerical Staff $ 88.00
Arborist $ 130.00
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*HABITAT RESTROATION SCIENCES, INC.

Classification Titles Hourly Rate
Senior Project Manager $175.00
Habitat Specialist $130.00
Clerical Support $ 65.00
Landscape Operating Engineer $ 155.00
Landscape Irrigation Laborer $ 130.00
Landscape Hydroseeder $ 150.00
Construction Laborer $ 150.00
Landscape Irrigation Tender $ 70.00
Landscape Supervisor/Project Manager $145.00
Landscape Assistant Supervisor $125.00
Foreman $95.00
Assistant Foreman $75.00
Skilled Laborer $ 65.00
Laborer $55.00

*County will not pay A-E more than the listed amount for Sub-Contractor work, regardless of any
agreement between the A-E and their Sub-Contractor. Sub-Contractor rates are listed for convenience
only.

*Construction-related work performed under A-E service contracts may meet the definition of “public
work” under Labor Code § 1720 et seq. “Construction” includes work performed during the design and
preconstruction phases of construction, including, but not limited to, inspection and land surveying work,
and work performed during the postconstruction phases of construction, including, but not limited to, all
cleanup work at the jobsite. See, Labor Code § 1720. Contracts for A-E services shall mandate that
prevailing wages be paid where mandated by law.

B. Total Contract Amount Shall Not Exceed: $1.500.000

PRICE INCREASES/DECREASES: No price increases will be permitted during the term of this Contract. All
price decreases will automatically be extended to County.

FIRM DISCOUNT AND PRICING STRUCTURE: A-E guarantees that prices quoted are equal to or less than
prices quoted to any other local, State or Federal government entity for services of equal or lesser scope. A-
E agrees that no price increases shall be passed along to County during the term of this Contract not otherwise
specified and provided for within this Contract.

A-E’S EXPENSE: A-E will be responsible for all costs related to photo copying, telephone communications
and fax communications while on County sites during the performance of work and services under this
Contract.

REIMBURSABLE ITEMS: Reimbursable items are non-salary items that are not included in the Scope of
Work but necessary for completion of the work and must be authorized in advance by the County Project
Manager. A-E may be entitled to reimbursement for the following, upon prior approval by County:
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1)  The actual costs of special equipment to be rented, leased or purchased by A-E for use exclusively in
the performance of the Scope of Services, to the extent such rental, lease, purchase and costs have
been approved in writing by the County Project Manager.

2)  Printing expenses paid to outside contractors; to the extent such contractors and reproduction rates
have been approved by the County Project Manager.

3)  Other actual costs and/or payments specifically approved and authorized in writing by the County
Project Manager and actually incurred by A-E in performance of this Contract.

4)  Travel costs shall only be reimbursed if approved in advance in writing by County Project Manager
and are subject to the following restrictions:

a)  Reimbursement of mileage for the business use of a personal vehicle during the conduct of
business within the Scope of Services of this Contract shall be based on the Internal Revenue
Service Standard Mileage Rate in effect at the time. Mileage between the A-E’s “Home
Based” office location and County location, as well as mileage within County property will
not be reimbursed.

5)  Cost of “Home Based” Xerox copies, faxes, and other supplies and materials associated with them
will not be reimbursed.

6)  Cost of cellular phones, cell phone usage plans and usage minutes, and other mobile communication
devices will not be reimbursed.

7)  All reimbursable expenses must be itemized on A-E invoice(s) and documented with receipts.
Receipts for reimbursable expenses must be submitted with all A-E invoices. Invoices for
reimbursable expenses without back-up receipts will not be paid. A-E is responsible for submitting
reimbursable invoices in a format that is acceptable to the County. Reimbursable items shall be
charged at cost. Any third-party or subcontractor services shall also be charged at cost; no mark-ups
will be allowed.

PAYMENT TERMS: Invoices are to be submitted in monthly arrears, after services have been completed, to
the address specified below. Payment will be net thirty (30) days after receipt of an invoice in a format
acceptable to the County, as applicable. Invoices shall be verified and approved by County and subject to
routine processing requirements. The responsibility for providing an acceptable invoice to County for
payment rests with A-E. Incomplete or incorrect invoices are not acceptable and will be returned to the A-
E for correction.

Billing shall cover services and/or goods not previously invoiced. The A-E shall reimburse the County for
any monies paid to the A-E for goods or services not provided or when goods or services do not meet the
Contract requirements.

Payments made by County shall not preclude the right of County from thereafter disputing any items or
services involved or billed under this Contract and shall not be construed as acceptance of any part of the
goods or services.

INVOICING INSTRUCTIONS: The A-E will provide an invoice on the A-E’s letterhead. Each invoice will
have a unique number and will include the following information:

A. A-E’s name and address

B. A-E’s remittance address, if different from (A), above
C. Name of COUNTY agency/department

D. Delivery/service address

E. CONTRACT number
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Service Date

Total

F.

G. Description of Services
H.

I. Taxpayer ID number

Invoices and support documentation are to be forwarded to:
TBA — Per Task Order
A-E has the option of receiving payment directly to their bank account via an Electronic Fund Transfer (EFT)
process in lieu of a check payment. Payment made via EFT will also receive Electronic Remittance Advice

with the payment details via email. An email address will need to be provided to the COUNTY via an EFT
Authorization Form. To request a form, please contact the DPA.
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STAFFING PLAN
1. A-E KEY PERSONNEL
Years
Name Classification/ Years of with Licenses/Certifications
Designation Experience | Current | (include license number)
Firm
Michael Sweesy Principal in Charge 34 26 RLA, CA No. 3359
Stuart Fraser, Project Manager/ 18 17 RLA, CA No. 5301
RLA Habitat Creation/
Restoration/
Enhancement Lead
Brock Ortega Biological Resources 29 28 USFWS Federal 10a
Surveys and Survey Permit No. TE
Construction 813545-5
Monitoring Lead
Vipul Joshi Permitting Lead 23 22 Quino Checkerspot
Butterfly, USFWS
Federal Permit No. TE
019949-4
John Minchin, Habitat Mitigation 40 24 RLS, CA No. 2225
RLA Plans Lead
Megan Enright Regulatory Agency 23 21 Federal Permit to
Coordination Lead Conduct Fairy Shrimp
Surveys, No. TE022524-
0CDFW; Rare,
Threatened, and
Endangered Plant
Voucher Collection,
Permit No. 05006
Veronika Archer | Wetlands/Jurisdictional 20 9 N/A
Delineations Lead
Mark McGinnis, GIS Lead 20 19 GISP No. 00060883
GISP
Craig Seltenrich Fish Passage Biology 42 7 American Institute of
and Eng. Lead Fisheries Research
Biologists-Certified
Fisheries Scientist;
CDFW, Scientific
Collecting Permit No. SC
004002; USFWS Federal
10(a) Survey Permit No.
TC-012973-7

A-E understands that the personnel represented as assigned to the CONTRACT must remain working on the
CONTRACT throughout the duration of the CONTRACT unless otherwise requested or approved by the
COUNTY. Substitution or addition of A-E’s key personnel in any given category or classification shall be
allowed only with prior written approval of the COUNTY’s Project Manager. Note: The written approval
of substituted A-E Key Personnel is for departmental use only and shall not be used for auditing purposes
outside OC Public Works or other County department.
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A-E may reserve the right to involve other A-E personnel, as their services are required. The specific
individuals will be assigned based on the need and timing of the service/classification required. Assignment
of additional key personnel shall be subject to COUNTY Project Manager written approval. Note: The
written approval of additional A-E Key Personnel is for departmental use only and shall not be used for
auditing purposes outside OC Public Works or other County Department. COUNTY reserves the right to
have any A-E personnel removed from providing services to COUNTY under this CONTRACT. COUNTY
is not required to provide any reason for the request for removal of any A-E personnel.

2. SUBCONTRACTOR(S)

Listed below are subcontractor(s) anticipated by A-E to perform services specified in Attachment A.
Substitution or addition of A-E’s subcontractors in any given project function shall be allowed only with prior
written approval of the COUNTY Project Manager.

Com[r;()lfrljszme & Contact Nz;lnlllenfllileti Telephone Project Function
Habitat Restoration
Sciences, Inc. Kyle Matthews Habitat restoration contractor
1217 Distribution Way, 760.310.4512 (Lic #842661, A and C-27)
Vista, CA 92081
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