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Attachment A

County of Orange, OC Public Works MA-080-23010700
Sully-Miller Contracting Company

JOB ORDER CONTRACT (JOC)
MA-080-23010700
FOR
PAVEMENT MAINTENANCE AND REPAIR SERVICES AT JOHN WAYNE AIRPORT
This Job Order Contract MA-080-23010700 for Pavement Maintenance and Repair Services at
John Wayne Airport (“Contract”) is made and entered into as of the date fully executed by and between
County of Orange, a political subdivision of the State of California, (“County”) and Sully-Miller

Contracting Company, (“Contractor”), which are sometimes individually referred to as “Party”, or
collectively referred to as “Parties”.

RECITALS

WHEREAS, County and Contractor are entering into this Contract for Pavement Maintenance
and Repair Services at John Wayne Airport under a Usage Contract; and,

WHEREAS, County solicited Job Order Contract (JOC) for Pavement Maintenance and Repair
Services at John Wayne Airport as set forth herein, and Contractor has represented that it is qualified and
capable to provide Pavement Maintenance and Repair Services at John Wayne Airport to the County as
further set forth herein; and,

WHEREAS, Contractor agrees to provide Pavement Maintenance and Repair Services at John
Wayne Airport to the County as further set forth in the Scope of Work, attached hereto as Attachment A
and incorporated herein; and,

WHEREAS, County agrees to pay Contractor the fees as further set forth in Contractor’s Pricing,
attached hereto as Attachment B and incorporated herein;

NOW, THEREFORE, the Parties mutually agree as follows:
DEFINITIONS

DEFINITIONS: The following terms shall have the definitions as set forth below:

1.  A-E: The Architect or Engineer or his authorized representative retained by the County to design the
work.

2. Adjustment Factor: The Bidder’s competitively bid price adjustment to the unit prices published in
the John Wayne Airport In-House Price Book (JWA-IPB).

3.  Board of Supervisors: The governing body of the County of Orange.

4.  Brief Scope of Work: The initial Scope of Work developed by the County Project Manager and is
utilized to provide adequate information to schedule the Joint Scope Meeting.

5. Best Management Practices (BMPs): As used herein, a BMP is defined as a technique, measure, or
structural control that is used for a given set of conditions to manage the quantity and improve the
quality of stormwater runoff in a cost-effective manner. Specific BMPs are found within the County’s
LIP in the form of Model Maintenance Procedures and BMP Fact Sheets (the Model Maintenance
Procedures and BMP Fact Sheets contained in the DAMP/LIP shall be referred to hereinafter
collectively as "BMP Fact Sheets") and contain pollution prevention and source control techniques
to eliminate non-stormwater discharges and minimize the impact of pollutants on stormwater runoff.

6.  Contract: Contract consists of Notice Inviting Bids, Job Order Contract Agreement, Performance
Bond, Payment Bond, Certificates of Insurance, JWA-IPB, Specifications, Task Orders and all
modifications and amendments hereto
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7.
8.
9.

10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

County: The County of Orange as a legal entity, a political subdivision of the State of California.

County Project Manager: The County’s assigned Project Manager.

DAMP/LIP: To assure compliance with the Stormwater Permits and water quality ordinances, the
County Parties have developed a Drainage Area Management Plan (DAMP) which includes a Local
Implementation Plan (LIP) for each jurisdiction that contains Best Management Practices (BMPs)
that parties using properties within Orange County must adhere to.

Detailed Scope of Work: The complete description of services to be provided by the Contractor under
an individual Job Order. Developed by the Contractor, after the Joint Scope Meeting and submitted
for approval to the County Project Manager.

Director: The Director of OC Public Works, County of Orange, or a designated representative for the
work.

Final Acceptance: All Work has been completed and accepted by the County. The Contractor has
provided all required close-out documentation and items as required by the Detailed Scope of Work
for the specific Job Order, and these items and have accepted and approved by the County

Job Order: A written order issued by the County requiring Contractor the complete the Detailed Scope
of Work within the Job Order Completion Time for the Job Order Price. Work may consist of one or
more Job Orders.

Job Order Authorization (JOA): Issued upon acceptance of quote and the duration schedule, stating
that the quote is a firm fixed price. Must be issued prior to issuance of a Notice to Proceed.

Job Order Completion Time: The time within which the Contractor must complete the Detailed Scope
of Work.

Job Order Notice to Proceed (NTP): The document prepared by the County, based on the approved
Job Order Quote, and issued to the Contractor which provides the specific instructions, specific bid
items, and the duration to complete the approved Detailed Scope of Work.

Job Order Price: The value of the approved Job Order Price Proposal and the amount the Contractor
will be paid for completing a Job Order.

Job Order Quote (Quote): Contractor’s irrevocable offer to perform Work associated with a Job
Order and refers to the Contractor prepared document quoting a firm fixed-price and schedule for the
completion of a specific Scope of Work. The Contractor’s Quote must be on forms provided by the
County and in an electronic version compatible with the County’s systems. The Quote may also
contain approved drawings, Work schedule, permits, or other such documentation as the County
might require for a specific Job Order

John Wayne Airport In-house Price Book (JWA-IPB): Comprehensive listing of specific construction
related tasks identified by the County together with a specified unit of measurement and unit price.
The price published in the JWA-IPB for a specific construction or construction-related task. The unit
prices are fixed for the Term of this Contract. Each unit price is comprised of the labor, equipment
and materials costs to accomplish that specific task.

Joint Scope Meeting: A meeting at the Job Order location, attended by the Contractor and County
and any other interested parties to outline the Scope of Work for the Task

Maximum Potential Contract Amount: The maximum potential value of the Contract as defined on
the Description of Work.
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22.

23.

24.

25.

26.
27.

28.
29.

30.

31.

32.

Minimum Contract Amount: There is no minimum amount of Work that the Contractor is guaranteed
under this Contract.

Non-Pre-Priced (NPP) Tasks: The units of Work that are not included in the JWA-IPB but are still
within the general Scope of Work requested by the County under the Contract.

Normal Working Hours: means between the hours of 7:00 AM to 5:00 PM, Monday through Friday,
inclusive. Saturdays, Sundays, and County holidays are excluded.

Other Than Normal Working Hours: means Work done between the hours of 5:01 PM to 6:59 AM,
on weekdays and any times during Saturday, Sunday, and County holidays.

Pre-priced Task: A task described in, and for which a Unit Price is set forth, in the JWA-IPB.

Project: The work to be performed by Contractor on behalf of County pursuant to this Contract as
described in individual Job Orders.

Request for Quote (RFQ): The County’s Request for Quote for a specific Job Order.

Specifications: The explicit requirements for the material, design, product, system or service and
workmanship for the work to be utilized in completing each Job Order.

Stormwater Permit: The Santa Ana and San Diego Regional Water Quality Control Boards have
issued National Pollutant Discharge Elimination System permits ("Stormwater Permits") to the
County of Orange, the Orange County Flood Control District and cities within Orange County, as co-
permittees (hereinafter collectively referred to as "County Parties") which regulate the discharge of
urban runoff from areas within the County of Orange, including from all County facilities on which
Work within Contract is being performed. These permits are referred to as Stormwater Permits.

Unit Price: The price published in the JWA-IPB for a specific construction or construction-related
task. Unit Prices for new Pre-priced Tasks can be established during the course of the Contract and
added to the JWA-IPB. The unit prices are fixed for the term of the Contract. Each Unit Price is
comprised of the prevailing wage labor, equipment and materials costs to accomplish a specific task.

Work: The Work shall include, without limitation, all labor, materials, apparatus, supplies, services,
facilities, utilities, transportation, manuals, warranties, training, and the like, necessary for the
Contractor to faithfully perform and complete all of its obligations under the Contract.

ARTICLES

Scope of Contract: This Contract, including Attachments, specifies the contractual terms and
conditions by which the Contractor will provide Pavement Maintenance and Repair Services at John
Wayne Airport under a Usage Contract, as set forth in the Scope of Work identified as Attachment A
to this Contract.

Term: Following the Contract’s award by the Board of Supervisors, this Contract shall become
effective May 25, 2023 if executed with all necessary signatures by this date, or upon the date of
execution of all necessary signatures if execution occurs after May 25, 2023 (“Date of
Commencement”); and shall be effective for one (1) year from the Date of Commencement or until
the maximum Contract amount is expended, whichever occurs first; or unless otherwise terminated.
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3. Contingency of Funds: Contractor acknowledges that funding or portions of funding for this
Contract may be contingent upon state budget approval; receipt of funds from, and/or obligation of
funds by, the state of California to County; and inclusion of sufficient funding for the services
hereunder in the budget approved by County’s Board of Supervisors for each fiscal year covered by
this Contract. If such approval, funding or appropriations are not forthcoming, or are otherwise
limited, County may immediately terminate or modify this Contract without penalty.

4, County's Representatives:

A.

2353102

The Contract will be under the general direction of the Board of Supervisors. OC Public Works
is the authorized representative of the Board of Supervisors and, under the Board of
Supervisors, has complete charge of the Contract, and shall exercise full control of the Contract,
so far as it affects the interest of the County.

The provisions in this Article or elsewhere in this Contract regarding approval or direction by
the County, Board of Supervisors, or OC Public Works, or action taken pursuant thereto are
not intended to and shall not relieve the Contractor of responsibility for the accomplishment of
the Work, either as regards sufficiency or the time of performance, except as expressly
otherwise provided herein.

County’s Contract Administrator is the County's exclusive contact agent to the Contractor with
respect to this Contract during construction and until the completion of the Contract. The
County will assign Project Managers for individual Job Orders. The County may utilize the
services of an Architect in relation to some, but not all Job Orders.

The County's communications with the Contractor and Architect shall be exclusively through
the County's Project Manager.

County Project Manager shall at all times have access to the Work whenever it is in preparation
or progress. The Contractor shall provide safe facilities for such access.

The County and County Project Manager shall not be responsible for or have control or charge
of the construction means, methods, techniques, sequences or procedures, or for safety
precautions and programs in connection with the Work, and will not be responsible for the
Contractor's failure to carry out the Work in accordance with the Contract documents.

The County and County Project Manager shall not be responsible for the failure of the
Contractor to plan, schedule, and execute the Work in accordance with the approved schedule
or the failure of the Contractor to meet the Contract completion dates or the failure of the
Contractor to schedule and coordinate the Work of his own trades and subcontractors or to
coordinate with others separate Contractors.

The County will not be responsible for the acts or omissions of the Contractor, or any
subcontractor, or any Contractor's or subcontractor's agents or employees, or any other persons
performing any of the Work.

County Project Manager has the authority to disapprove or reject Work on behalf of the County
when, in the County Project Manager’s opinion, the Work does not conform to the Contract
documents.
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J.

N.
0.

Whenever, in County Project Manager’s reasonable opinion, it is considered necessary or
advisable to ensure the proper implementation of the intent of the Contract documents, County
Project Manager has the authority to require special inspection or testing of any Work in
accordance with the provisions of the Contract documents whether or not such Work shall then
be fabricated, installed or completed.

County Project Manager has the authority to require special inspection or testing of the Work.
However, neither County Project Manager’s authority nor any decision made by the Project
Manager in good faith whether to exercise or not to exercise such authority shall give rise to
any duty or responsibility of the County to the Contractor, or any subcontractor, or any of their
agents, or employees, or any other person performing any portion of the Work.

County Project Manager has the authority and discretion to call, schedule, and conduct job
meetings to be attended by the Contractor, representatives of his subcontractors and the
Architect and his consultants, to discuss such matters as procedures, progress, problems, and
scheduling.

County Contract Administrator will establish procedures to be followed for processing all
submittals, Change Orders, Invoices, other project reports, documentation, and test reports.

County Project Manager will issue Job Order if required.

County Project Manager will review and process all Invoices by the Contractor.

5. Contractor:

A.

B.
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Composition: If the Contractor is comprised of more than one legal entity, each such entity
shall be jointly and severally liable hereunder.

Superintendent: The Contractor shall maintain on site, at all times during the construction
activities, a dedicated competent Superintendent. In addition to a General Superintendent and
other administrative and supervisory personnel required for the performance of the Work, the
Contractor shall provide specific coordinating personnel as reasonably required for interfacing
of all the Work required for the total project, all satisfactory to County Project Manager. The
superintendent shall not be changed except with consent of County Project Manager, unless the
superintendent proves to be unsatisfactory to the Contractor and ceases to be in his employ, in
which case he shall be replaced within 24 hours by a superintendent acceptable to County
Project Manager. The superintendent shall represent the Contractor in his absence and all
directions given to him shall be binding as if given to the Contractor.

If Contractor elects to appoint a Contractor’s Project Manager, all relevant provisions of the
above paragraph shall also apply to Contractor’s Project Manager. If Contractor elects to not
appoint a Contractor’s Project Manager, any references to “Contractor’s Project Manager” in
this Contract shall be deemed to be referring to Superintendent.

Licenses and Certificates: Contractor shall, at all times during the term of this Contract,
maintain in full force and effect such licenses as may be required by the State of California or
any other governmental entity for Contractor to perform the duties specified herein and provide
the services required pursuant to this Contract. Contractor shall strictly adhere to, and obey, all
governmental rules and regulations now in effect or as subsequently enacted or modified, as
promulgated by any local, state, or federal governmental entities.
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10.

11.

D.  Superintendent and County Project Manager: The Contractor shall provide County Project
Manager with complete Work history profiles of management staff associated with this Project
for County Project Manager review.

Usage: Unless otherwise specified herein, no guarantee is given by the County to the Contractor
regarding usage of this Contract. Usage figures, if provided, are approximate, based upon the last
usage. The Contractor agrees to supply services and/or commodities requested, as needed by the
County of Orange, at prices listed in the Contract, regardless of quantity requested.

Reports/Meetings: The Contractor shall develop reports and any other relevant documents necessary
to complete the services and requirements as set forth in this Contract. The County’s Project Manager
and the Contractor’s Project Manager will meet at a County designated location to discuss the
Contractor’s performance and progress under this Contract, at the request of the County’s Project
Manager. If requested by County, the Contractor’s Project Manager and other project personnel shall
attend all meetings. The Contractor shall provide such information that is requested by the County
for the purpose of monitoring progress under this Contract.

Conflict of Interest: The Contractor 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 Contractor; the Contractor’s employees, agents, and relatives;
subcontractors; and third parties associated with accomplishing work and services hereunder. The
Contractor’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.

Ownership of Documents: The County has permanent ownership of all directly connected and
derivative materials produced under this Contract by the Contractor. All documents, reports and other
incidental or derivative Work or materials furnished hereunder shall become, and remain, the sole
property of the County and may be used by the County as it may require without additional cost to
the County. None of the documents, reports and other incidental or derivative Work or furnished
materials shall be used by the Contractor without the express written consent of the County.

Title to Data: All materials, documents, data or information obtained from the County data files or
any County medium furnished to the Contractor 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 Contractor after completion or termination of this Contract without the express
written consent of the County. All materials, documents, data or information, including copies, must
be returned to the County at the end of this Contract.

Contractor’s Personnel: Contractor warrants that all Contractor personnel engaged in the
performance of Work under this Contract shall possess sufficient experience and/education to perform
the services requested by the County. County expressly retains the right to have any of the Contractor
personnel removed from performing services under this Contract. Contractor shall effectuate the
removal of the specified Contractor personnel from providing any services to the County under this
Contract within one business day of notification by County. County shall submit the request in
writing to the Contractor’s Project Manager. The County is not required to provide any reason,
rationale or additional factual information if it elects to request any specific Contractor personnel be
removed from performing services under this Contract.
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12.

13.

14.

15.

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 Contractor and/or anyone acting under the
supervision of Contractor 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.

News/Information Release: The Contractor 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 under this Contract. Contractors 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. Contractors are not
authorized to serve as a media spokesperson for County projects without first obtaining permission
from the County Project Manager.

Errors and Omissions: All reports, files and other documents prepared and submitted by Contractor
shall be complete and shall be carefully checked by the professional(s) identified by Contractor as
Project Manager and key personnel attached hereto, prior to submission to the County. Contractor
agrees that County review is discretionary and Contractor shall not assume that the County will
discover errors and/or omissions. If the County discovers any errors or omissions prior to approving
Contractor's reports, files and other written documents, the reports, files or documents will be returned
to Contractor for correction. Should the County or others discover errors or omissions in the reports,
files or other written documents submitted by Contractor after County approval thereof, County
approval of Contractor's reports, files or documents shall not be used as a defense by Contractor in
any action between the County and Contractor, and the reports, files or documents will be returned to
Contractor for correction.

Audits/Inspections: Contractor agrees to permit the County’s Auditor-Controller or the Auditor-
Controller’s authorized representative (including auditors from a private auditing firm hired by the
County) access during normal working hours to all books, accounts, records, reports, files, financial
records, supporting documentation, including payroll and accounts payable/receivable records, and
other papers or property of Contractor for the purpose of auditing or inspecting any aspect of
performance under this Contract. The inspection and/or audit will be confined to those matters
connected with the performance of the Contract including, but not limited to, the costs of
administering the Contract. The County will provide reasonable notice of such an audit or inspection.

The County reserves the right to audit and verify the Contractor’s records before final payment is
made.

Contractor agrees to maintain such records for possible audit for a minimum of three years after final
payment, unless a longer period of records retention is stipulated under this Contract or by law.
Contractor agrees to allow interviews of any employees or others who might reasonably have
information related to such records. Further, Contractor agrees to include a similar right to the County
to audit records and interview staff of any subcontractor related to performance of this Contract.

Should the Contractor cease to exist as a legal entity, the Contractor’s records pertaining to this
Contract shall be forwarded to the surviving entity in a merger or acquisition or, in the event of
liquidation, to the County’s Project Manager.
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16.

17.

18.

19.

Sub-Contractor Audit: Contractor shall include a clause in its contracts with subcontractors, and
shall require subcontractors to include a clause in its contracts with sub-subcontractors, which
reserves the right for a COUNTY representative to audit any cost, payment, or settlement resulting
from any items set forth in this Contract during the performance of this Contract and for a period of
3 years, or longer if required by law, after final payment is made or until all disputes, appeals,
litigation, or claims arising from this Contract have been resolved, whichever is later. This clause
shall also require subcontractors to retain all necessary records for a period of not less than 3 years
after final payment is made or until all disputes, appeals, litigation, or claims arising from this
Contract have been resolved, whichever is later.

State Funds- Audits: When and if state funds are used in whole or part to pay for the goods and/or
services under this Contract, the Contractor agrees to allow the Contractor’s financial records to be
audited by auditors from the state of California, the County of Orange, or a private auditing firm hired
by the state or the County. The County or state shall provide reasonable notice of such audit.

Pursuant to and in accordance with Section 8546.7 of the California Government Code, in the event
that this Contract involves expenditures of Public funds aggregating in excess of Ten Thousand
Dollars ($10,000), the parties shall be subject to the examination and audit of the Auditor General of
the State of California for a period of three (3) years after final payment under this Contract.

The Contractor shall maintain records for all costs connected with the performance of this Contract
including, but not limited to, the costs of administering the Contract, materials, labor, equipment,
rentals, permits, insurance, bonds, etc., for audit or inspection by County, State, or any other
appropriate governmental agency during the three (3) year period.

Hazardous Conditions: Whenever the Contractor’s operations create a condition hazardous to
traffic or to the public, the Contractor shall provide flagmen and furnish, erect and maintain control
devices as are necessary to prevent accidents or damage or injury to the public at Contractor’s expense
and without cost to the County. The Contractor shall comply with County directives regarding
potential hazards.

Emergency lights and traffic cones must also be readily available at all times and must be used in any
hazardous condition. Emergency traffic cones must be placed in front of and behind vehicles to warn
oncoming traffic.

Signs, lights, flags, and other warning and safety devices shall conform to the requirements set forth
in Chapter 5 of the current traffic manual, Traffic Control for Construction and Maintenance Work
Zones, published by the state of California Department of Transportation. The Contractor shall take
proper safety and health precautions to protect the Work, the workers, the public, and the property of
others. The Contractor shall also be responsible for all materials delivered and Work performed until
completion and acceptance of the entire construction Work, except for any completed unit of
construction thereof which theretofore may have been accepted.

Conditions Affecting the Work: The Contractor shall be responsible for having taken steps
reasonably necessary to ascertain the nature and location of the Work, and the general and local
conditions, which can affect the Work or the cost thereof for any Job Order. Any failure by the
Contractor to do so will not relieve him from responsibility for successfully performing the Work
without additional expense to the County. The County assumes no responsibility for any
understanding or representations concerning conditions made by any of its officers or agents prior to
the execution of this Contract, unless such understanding or representations by the County are
expressly stated in the Contract.
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20. County's Property On Site: All fixtures, crops, trees, and all other personal property of the County
located at the job site which are removed in the course of construction of the project remain the
property of the County unless express provision to the contrary is made in the Contract between the
Parties, and the Contractor shall exercise reasonable care to prevent loss or damage to said property
and shall deliver promptly such property to the place designated by the County.
21. Protection: The Contractor shall take proper safety and health precautions to protect the Work, the

workers, the public, and the property of others. Contractor shall comply with the provisions of the
Construction Safety Orders issued by the State Division of Occupational Safety & Health. He shall
also be responsible for all materials delivered and Work performed until completion and acceptance
of the entire construction Work, except for any completed unit of construction thereof which until
completion and acceptance of the entire construction Work, except for any completed unit of
construction thereof which theretofore may have been accepted.

The Contractor shall maintain continuously adequate protection of all his Work from damage and
shall protect the County's property from injury or loss arising in connection with this Contract. He
shall make good any such damage, injury or loss, except such as may be directly due to errors in the
Contract documents or caused by agents or representatives of the County. He shall adequately protect
adjacent property as provided by law and the Contract documents, and shall maintain reasonable
security of the site at all times. He shall limit visitors to the site to those necessary for construction
and inspections. Visitors for other purposes shall be referred to OC Public Works. Contractor's and
subcontractors' employees shall possess means of identification at all times as required by OC Public
Works while on the job site.

In an emergency affecting the safety of life or of the Work or of adjoining property, the Contractor,
without special instruction or authorization from the A-E or County, is hereby permitted to act at his
discretion to prevent such threatened loss or injury. He shall so act if directed or instructed by OC
Public Works. Any dispute as to compensation claimed by the Contractor on account of emergency
Work shall be determined by agreement as hereinafter set forth.

OC Public Works may notify the Contractor of any noncompliance with the foregoing provisions and
the action to be taken. The Contractor shall, after receipt of such notice, immediately correct such
conditions. Such notices, when delivered to the Contractor or his representative at the site of the
Work, shall be deemed sufficient for said purpose. Failure of receipt of such notice from OC Public
Works shall not relieve the Contractor of responsibility.

If the Contractor fails or refuses to comply promptly, OC Public Works may issue an order stopping
all or part of the Work until satisfactory corrective action has been taken. No part of the time lost due
to any such stop order shall be made the subject of claim for extension of time or for excess costs or
damages to the Contractor. The Contractor will be responsible for ensuring that his subcontractors
comply with the provisions of this Clause.

Contractor shall comply with County’s Safety and Loss Prevention Policy and Procedure #306
(“Contractor Safety Responsibilities”) and submit a copy of its Injury and Illness Prevention Program
(IIPP), Jobsite Safety Inspection Checklist, and Contractor Safety-Activity Checklist to the
designated County Procurement staff as part of the solicitation and/or contract process. Contractor
will notify County Project Manager of any revisions to the Safety-Activity Checklist and will provide
a new Safety-Activity Checklist upon County request. The IIPP shall comply with California Code
of Regulations, Title 8, Section 1509 or 3203 (whichever applies). Contractor shall submit other
safety programs that pertain to the type of job that will be performed on site. County reserves the right
to conduct inspections and audits as necessary for the purpose of evaluating any aspect of safety
performance under this Contract.
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Contractor is required to provide a Safety Data Sheet (SDS) compliant with California Code of
Regulations, Title 8, Section 5194, for each hazardous substance that is provided, used or created as
part of the goods or services provided by Contractor to County. The SDS for each substance must be
sent to either the County Project Manager, as specified in the “Notices” provision of this Contract, or
to the place of shipment or provision of goods/services.

22.  Access and Security Requirements:

A. Airport Security: Contractor shall comply with all security requirements of the Transportation
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Security Administration (TSA), Federal Aviation Administration (FAA), United States Customs
and Border Protection (USCBP), JWA security regulations, and all applicable federal, state and
local regulations regarding airport security. Contractor is responsible for fines imposed by any
regulatory agency as a result of Contractor’s failure to comply with applicable rules and
regulations regarding airport security. If Contractor’s employees or its subcontractors’ employees
are discovered in a secure area without a badge, then a fine of up to $10,000 may be imposed.
Contractor may be required to obtain airport security clearance to perform work under this
Contract. The Contractor, Contractor’s employees, and Contractor’s subcontractors much
complete a Security Identification Display Area (SIDA) class to obtain an ID badge with Airport
Operations Area (AOA) driving permit, if required, for access to secure areas and to drive on the
airfield.

At no time shall construction vehicles or equipment be driven or used without badged personnel
in the immediate vicinity (i.e., within 100 feet). Personnel who drive vehicles on the airfield will
be issued an Airport driving permit. All Contractor vehicles must be marked with a company
logo. The Airport Security department will inspect the vehicles, and vehicle hangtags will be
issued.

Badge Acquisition: Prior to issuance of a security badge(s), designated Contractor personnel who
will be working onsite at the Project site and engaged in the performance of work must pass
JWA'’s screening requirements, which include a Federal Bureau of Investigation (FBI) Criminal
History Records Check (approximately $29 per person) and a Security Threat Assessment
(approximately $11 per person). Upon successful completion of the background checks,
Contractor’s designated personnel will be required to attend a 3-hour SIDA class and pass a
written test. Those personnel who may be permitted by JWA to drive on the Airport Operations
Area (AOA) perimeter road must also complete a Driver’s Training class and written test. JIWA
identification badges are not issued until designated Contractor personnel have: (1) complete
appropriate application forms and submitted proof of identity and employment eligibility, (2)
passed both background checks, (3) completed and passed appropriate classroom training, and
(4) paid an identification badge fee of $10.00 per person. Contractor should anticipate a minimum
of ten (10) business days to complete the security badge process if all requirements listed above
are fulfilled by individual badge applicants in a timely manner. Contractor shall be responsible
for all costs associated with the background checks and abide by all of the security requirements
set forth by FAA, TSA and JWA. Contractor’s designated personnel must successfully complete
the badge acquisition process unless other arrangements have been coordinated by the JWA
Project Manager.
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23.

24.

C. The Federally approved security program for JWA requires that each person issued a JWA
security badge is made aware of his/her responsibilities regarding the privilege of access to
restricted areas of JWA. All persons within the restricted AOA’s of JWA are required to display,
on their person, a JWA security badge, unless they are specifically exempted for safety reasons
or they are under escort by a properly badged individual. When working in a secure area, each
badged person is responsible for challenging any individual who is not properly displaying a
JWA-issued or approved and valid ID badge. Any person who is not properly displaying or who
cannot produce a valid JWA security badge must immediately be referred to the Sheriff’s
Department — Airport Police Services Office for proper handling. The JWA security badge is the
property of the County of Orange and must be returned upon the termination of employment of
any employee of the Contractor and/or the termination or expiration of the Contractor’s contract
at JWA. The loss of a badge shall be reported within 24 hours to the Sheriff’s Department —
Airport Police Service by calling 949-252-5000. Individuals who lose their badge shall be
required to pay a fee before receiving a replacement badge. The charge for lost badge replacement
will be at the current posted rate located in the JWA Administration Office. A report shall be
made before a replacement badge will be issued. The JWW A badge is non-transferrable.

In the event that a Contractor’s badge is not returned to JWA within 24 hours of
termination of Contractor personnel employment and/or termination or expiration of
Contract, a fine of $250 per badge will be charged to the Contractor and Contractor may
be subject to civil penalties of up to $10,000. Contractor’s final payment may be held by
JWA, or a deduction from the Contractor’s payment(s) may be made to ensure that funding
is available to cover the fine in the event that badges are not returned.

Safety: Contractor shall submit for approval by JWA a Project-Specific Safety & Health Plan within
ten (10) calendar days from the Contract Award Date, in accordance with the General Requirements.
JWA shall have up to 14 calendar days to approve or disapprove such plan. The failure by the
Contractor to submit an acceptable Project-Specific Safety & Health Plan or to meet the health and
safety requirements of its safety plan, JWA’s safety plan, the requirements set forth in this Agreement
or any ordinances, regulations, laws, or customary industry or trade practices relating to health and
safety, shall be grounds for JWA to reject, in its entirety, any request for payment by the Contractor,
withhold payments due to the Contractor, and order that all work be stopped. Should JWA stop work,
Contractor may only resume work upon Contractor’s submission and JWA’s approval of a revised
Project-Specific Safety & Health Plan. Contractor is not entitled to damages as a result of such
stoppage of work. Failure of the Contractor to maintain a healthy and safe environment in accordance
with the requirements of this Agreement shall constitute a material breach of this Agreement. Delays
to the Schedule that may be incurred by the Contractor resulting from an unapproved safety plan,
revised safety plan, or work stoppage for reasons related to safety are inexcusable and non-
compensable.

Operational Requirements: The Contractor shall not interrupt any operation of JWA in the
performance of the work without prior written approval by JWA. County may stop work if Contractor
interrupts the operation of any County or Federal facility, equipment, or system. Should the County
stop work, such work may only resume upon Contractor submission, and upon County approval, of
a revised Construction Execution Plan. Contractor is not entitled to damages as a result of such
stoppage of work. Any Contractor interruption may constitute a material breach of this Contract.
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25.

26.

27.

28.

Quality Control: Contractor shall submit for review by JWA a Quality Control Plan within ten (10)
calendar days from the Contract Award Date, in accordance with the General Requirements. JWA
shall have up to 14 calendar days to approve or disapprove such plan. The failure by the Contractor
to submit an acceptable Quality Control Plan or meet the Quality Control requirements of this
Agreement shall be grounds for JWA to reject, in its entirety, any request for payment by the
Contractor, withhold payments due to the Contractor, and order that all work be stopped. Should JWA
stop work, such work may only resume upon Contractor submission, and upon JWA approval, of a
revised Quality Control Plan. Contractor is not entitled to damages as a result of such stoppage of
work. Failure of the Contractor to meet the quality requirements of this Agreement may constitute a
material breach of this Agreement. Delays to the Schedule that may be incurred by the Contractor
resulting from an unacceptable Quality Control Plan, revised Quality Control Plan, or work stoppage
for reasons related to its Quality Control Plan(s) are inexcusable and non-compensable.

Storm Water Pollution Prevention Plan (SWPPP): Contractor shall submit a SWPPP within 21
calendar days following the Contract Award Date when one is required according to JWA. JWA shall
have up to 14 calendar days to approve or disapprove such plan. Failure by the Contractor to submit
an acceptable SWPPP or meet the requirements of the JWA-approved SWPPP shall be grounds for
JWA to reject, in its entirety, any request for payment by the Contractor, withhold payments due to
the Contractor, and order that all work be stopped. Should JWA stop work, such work may only
resume upon Contractor submission, and upon JWA approval, of a revised SWPPP. Contractor is not
entitled to damages as a result of such stoppage of work. Failure of the CONTRACTOR to comply
with the JWA-approved SWPPP, or any revised SWPPP, or otherwise comply with SWPPP
requirements of this Agreement may constitute a material breach of this Agreement. Delays to the
Schedule that may be incurred by the Contractor resulting from an unacceptable SWPPP, revised
SWPPP, or work stoppage for reasons related to its SWPPP are inexcusable and non-compensable.

Construction Execution Plan: Contractor shall submit for approval by JWA a Construction
Execution Plan (CEP) for the work within ten (10) calendar days of the Contract Award Date in
accordance with the General Requirements. JWA shall have up to 14 calendar days to approve or
disapprove such plan. The failure by the Contractor to submit an acceptable CEP as provided
hereinabove, or meet the CEP requirements of this Agreement, shall be grounds for JWA to reject, in
its entirety, any request for payment by the Contractor, withhold payments due to the Contractor, and
order that all work be stopped. Should JWA stop work, such work may only resume upon Contractor
submission, and JWA’s approval, of a revised CEP. Contractor is not entitled to damages as a result
of such stoppage of work. Delays to the Schedule that may be incurred by the Contractor resulting
from an unacceptable CEP, revised CEP, or work stoppage for reasons related to its CEP are
inexcusable and non-compensable.

Responsibility For Damages Or Injury: The County its 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”) shall not be answerable or accountable in any
manner: for any loss or damage that may happen to the Project or any part thereof; for any loss or
damage to any of the materials or other things used or employed in performing the Project; for injury
to or death of any person either workers or the public; or for damage to property from any cause
which might have been prevented by the Contractor, or his workers, or anyone employed by him.
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29.

30.

31.

The Contractor shall be responsible for any liability imposed by law and for injuries to or death of
any person or damage to property resulting from defects or obstructions or from any cause whatsoever
during the progress of the Project or at any time before its completion and final acceptance.

The Contractor shall indemnify, defend with counsel approved in writing by County and save
harmless the County Indemnitees from all claims, suits or actions of every name, kind and description,
brought for, or on account of, injuries to or death of any person or damage to property resulting from
the construction of the Project or by or in consequence of any negligence in guarding the Project; use
of improper materials in construction of the Project; or by or on account of any act or omission by the
Contractor or his agents during the progress of the work or at any time before the completion and
final acceptance of the Project.

In addition to any remedy authorized by law, so much of the money due the Contractor under and by
virtue of the Contract as shall be considered necessary by the County may be retained by it until
disposition has been made of such suits or claims for damages as aforesaid.

If judgment is entered against Contractor and County by a court of competent jurisdiction because of
the concurrent active negligence of County and County Indemnitees, Contractor 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 Contractor of any
insurance requirements of obligations created elsewhere in this Contract.

Other Contracts: The Board of Supervisors may undertake or award other contracts for additional
Work, and the Contractor shall fully cooperate with such other contractors and County employees
and carefully fit his own Work to such additional Work as may be directed by OC Public Works. The
Contractor shall not commit or permit any act, which will interfere with the performance of Work by
any other contractor or by County employees.

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

1. Afford the Contractor written notice of the breach and ten calendar days or such shorter time
that may be specified in this Contract within which to cure the breach;

ii. Discontinue payment to the Contractor for and during the period in which the Contractor is
in breach and offset against any monies billed by the Contractor but yet unpaid by the County
those monies disallowed pursuant to the above.

iii. Terminate the Contract immediately without penalty.

Orderly Termination: Upon termination or other expiration of this Contract, each Party shall
promptly return to the other Party all papers, materials, and other properties of the other held by each
for purposes of execution of the Contract. In addition, each Party will assist the other Party in orderly
termination of this Contract and the transfer of all assets, tangible and intangible, as may be necessary
for the orderly, non-disruptive business continuation of each Party.
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32.

33.

34.

Wage Rates: Pursuant to the provisions of Section 1773 of the Labor Code of the state of California,
the Contractor shall comply with the general prevailing rates of per diem wages and the general
prevailing rates for holiday and overtime wages in this locality for each craft, classification, or type
of worker needed to execute this Contract. The rates are available from the Director of the
Department of Industrial Relations at the following website:
http://www.dir.ca.gov/dlsr/DpreWageDetermination.htm. The Contractor shall post a copy of such
wage rates at the jobsite and shall pay the adopted prevailing wage rates. The Contractor shall comply
with the provisions of Sections 1775 and 1813 of the Labor Code.

Travel and subsistence payments to each workman needed to execute the Work shall be made as such
travel and subsistence payments are defined in the applicable collective bargaining agreements filed
in accordance with Section 1773.8 of the Labor Code.

The County will not recognize any claim for additional compensation because of the payment by the
Contractor of any wage rate in excess of the prevailing wage rate set forth in the Contract. The
possibility of wage increases is one of the elements to be considered by the Contractor in determining
his bid, and will not under any circumstances be considered as the basis of a claim against the County
on the Contract.

Pursuant to Section 1725.5 of the Labor Code, a contractor shall be registered to be qualified to bid
on, be listed in a bid proposal, subject to the requirements of Section 4104 of the Public Contract
Code, or engage in the performance of any public work contract that is subject to the requirements of
this chapter. For the purposes of this section, “contractor” includes a subcontractor as defined by
Section 1722.1.

It is not a violation of this section for an unregistered contractor to submit a bid that is authorized by
Section 7029.1 of the Business and Professions Code or by Section 10164 or 20103.5 of the Public
Contract Code, provided the contractor is registered to perform public work pursuant to Section
1725.5 at the time the contract is awarded.

The County will not accept a bid nor enter any contract or subcontract without proof of the contractor
or subcontractor’s current registration to perform public work pursuant to Section 1725.5.

Any job orders issued under this Contract may be subject to compliance monitoring and enforcement
by the Department of Industrial Relations. The prime contractor shall post job site notices, as
prescribed by regulation. Each contractor and subcontractor shall furnish the records specified in
Section 1776 directly to the Labor Commissioner.

The Contractor and subcontractors shall comply with Section 1777.6 which stipulates that it shall be
unlawful to refuse to accept otherwise qualified employees as registered apprentices solely on the
grounds of race, religious creed, color, national origin, ancestry, sex, or age, except as provided in
Section 3077.

Wage Rate Penalty: Pursuant to the provisions of the Labor Code Section 1775, the Contractor shall
forfeit to the County, as a penalty, the sum of Twenty-Five Dollars ($25) for each calendar day, or
portion thereof, for each laborer, worker, or mechanic employed, paid less than the stipulated
prevailing rates for Work done under this Contract, by Contractor or by subcontractors, in violation
of the provisions of this Contract.

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.
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The requirements of Labor Code Section 1776 provide in part:

A.

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 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. Ifthe 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.

35. Work Hour Penalty: Eight (8) 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.
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36. Registration of Contractors: Contractor and all subcontractors must comply with the requirements
of Labor Code section 1771.1(a), pertaining to registration of contractors pursuant to section 1725.5.
Registration and all related requirements of those sections must be maintained throughout the
performance of the Contract.

37. Withholding of Wage Differentials: The County may withhold from the Contractor as much of any
accrued payments as may be necessary to pay laborers, craft workmen and mechanics employed on
the Project any difference between the rate of wages required to be paid pursuant to California law
and the rate of wages actually paid to such laborers, craft workmen and mechanics.

38. Craft Labor Time Records: The Contractor shall keep full, true and accurate records of the names

and actual hours worked by the respective workers and laborers employed under this Contract in
accordance with California Labor Code and shall allow access to the same any reasonable hour to the
County, its agents or representatives and to any person having the authority to inspect the same as
contemplated under the provisions of said California Labor Code, or when requested by the County.

Eight (8) hours of labor shall constitute a legal day’s Work. The Contractor shall comply with Labor
Code regarding legal day’s Work and overtime.

A. Non-Discrimination: In the performance of the terms of this Contract, Contractor agrees that it will comply
with the requirements of Section 1735 of the California Labor Code and not engage nor permit any
subcontractors to engage in discrimination in employment of persons against any employee or applicant for
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. Contractor
acknowledges that a violation of this provision shall subject Contractor to penalties pursuant to Section 1741
of the California Labor Code.

a. Compliance with Nondiscrimination Requirements: During the performance of this Contract, the
Contractor, for itself, its assignees, and successors in interest (hereinafter referred to as the “Contractor”),
agrees as follows:

L.

Compliance with Regulations: The Contractor (hereinafter includes consultants) will comply with
the Title VI List of Pertinent Nondiscrimination Acts and Authorities, as they may be amended from
time to time, which are herein incorporated by reference and made a part of this Contract.
Nondiscrimination: The Contractor, with regard to the work performed by it during the contract,
will not discriminate on the grounds of race, color, or national origin (including limited English
proficiency) in the selection and retention of subcontractors, including procurements of materials and
leases of equipment. The Contractor will not participate directly or indirectly in the discrimination
prohibited by the Nondiscrimination Acts and Authorities, including employment practices when the
contract covers any activity, project, or program set forth in Appendix B of 49 CFR part 21.

Solicitations for Subcontracts, including Procurements of Materials and Equipment: In all
solicitations, either by competitive bidding or negotiation made by the Contractor for work to be
performed under a subcontract, including procurements of materials, or leases of equipment, each
potential subcontractor or supplier will be notified by the Contractor of the contractor’s obligations
under this Contract and the Nondiscrimination Acts and Authorities on the grounds of race, color, or
national origin.
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4.

Information and Reports: The Contractor will provide all information and reports required by the
Acts, the Regulations, and directives issued pursuant thereto and will permit access to its books,
records, accounts, other sources of information, and its facilities as may be determined by the sponsor
or the Federal Aviation Administration to be pertinent to ascertain compliance with such
Nondiscrimination Acts and Authorities and instructions. Where any information required of a
contractor is in the exclusive possession of another who fails or refuses to furnish the information,
the Contractor will so certify to the sponsor or the Federal Aviation Administration, as appropriate,
and will set forth what efforts it has made to obtain the information.

Sanctions for Noncompliance: In the event of a Contractor’s noncompliance with the non-
discrimination provisions of this Contract, the sponsor will impose such contract sanctions as it or the
Federal Aviation Administration may determine to be appropriate, including, but not limited to:

1.  Withholding payments to the Contractor under the contract until the Contractor complies;
and/or

ii.  Cancelling, terminating, or suspending a contract, in whole or in part.

Incorporation of Provisions: The Contractor will include the provisions of paragraphs one through
six in every subcontract, including procurements of materials and leases of equipment, unless exempt
by the Acts, the Regulations, and directives issued pursuant thereto. The Contractor will take action
with respect to any subcontract or procurement as the sponsor or the Federal Aviation Administration
may direct as a means of enforcing such provisions including sanctions for noncompliance. Provided,
that if the Contractor becomes involved in, or is threatened with litigation by a subcontractor, or
supplier because of such direction, the Contractor may request the sponsor to enter into any litigation
to protect the interests of the sponsor. In addition, the Contractor may request the United States to
enter into the litigation to protect the interests of the United States.

b. Title VI List of Pertinent Nondiscrimination Acts and Authorities During the performance of this
Contract, the Contractor, for itself, its assignees, and successors in interest (hereinafter referred to as the
“Contractor”) agrees to comply with the following non-discrimination statutes and authorities; including
but not limited to:

1.

Title VI of the Civil Rights Act of 1964 (42 USC § 2000d et seq., 78 stat. 252) (prohibits
discrimination on the basis of race, color, national origin);

49 CFR part 21 (Non-discrimination in Federally-assisted programs of the Department of
Transportation—Effectuation of Title VI of the Civil Rights Act of 1964);

The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970, (42 USC §
4601) (prohibits unfair treatment of persons displaced or whose property has been acquired because
of Federal or Federal-aid programs and projects);

Section 504 of the Rehabilitation Act of 1973 (29 USC § 794 et seq.), as amended (prohibits
discrimination on the basis of disability); and 49 CFR part 27 (nondiscrimination on the Basis of
Disability in Programs or Activities Receiving Federal Financial Assistance);

The Age Discrimination Act of 1975, as amended (42 USC § 6101 et seq.) (prohibits discrimination
on the basis of age);

Airport and Airway Improvement Act of 1982 (49 USC § 471, Section 47123), as amended (prohibits
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10.

1.

12.

39.

40.

41.

discrimination based on race, creed, color, national origin, or sex);

The Civil Rights Restoration Act of 1987 (PL 100-209) (broadened the scope, coverage and
applicability of Title VI of the Civil Rights Act of 1964, the Age Discrimination Act of 1975 and
Section 504 of the Rehabilitation Act of 1973, by expanding the definition of the terms “programs or
activities” to include all of the programs or activities of the Federal-aid recipients, sub-recipients and
contractors, whether such programs or activities are Federally funded or not);

Titles II and III of the Americans with Disabilities Act of 1990 (42 USC §12101, et seq) (prohibit
discrimination on the basis of disability in the operation of public entities, public and private
transportation systems, places of public accommodation, and certain testing entities) as implemented
by U.S. Department of Transportation regulations at 49 CFR parts 37 and 38;

The Federal Aviation Administration’s Nondiscrimination statute (49 USC § 47123) (prohibits
discrimination on the basis of race, color, national origin, and sex);

Executive Order 12898, Federal Actions to Address Environmental Justice in Minority Populations
and Low-Income Populations (ensures nondiscrimination against minority populations by
discouraging programs, policies, and activities with disproportionately high and adverse human
health or environmental effects on minority and low-income populations);

Executive Order 13166, Improving Access to Services for Persons with Limited English Proficiency,
and resulting agency guidance, national origin discrimination includes discrimination because of
limited English proficiency (LEP). To ensure compliance with Title VI, you must take reasonable
steps to ensure that LEP persons have meaningful access to your programs [70 Fed. Reg. at 74087
(2005)];

Title IX of the Education Amendments of 1972, as amended, which prohibits you from discriminating
because of sex in education programs or activities (20 USC § 1681, et seq).

Assignment of Antitrust Actions: In accordance with Public Contract Code, Section 7103.5, by
entering into this Contract or into a subcontract to supply goods, services, or materials pursuant to
this Contract, the Contractor, or subcontractor, offers and agrees to assign to the County all rights,
title, and interest in and to all causes of action it may have under Section 4 of the Clayton Act (15
U.S.C. Sec. 15) or under the Cartwright Act (Chapter 2 [commencing with Section 16700] of Part 2
of Division 7 of the Business and Professions Code), arising from purchases of goods, services, or
materials pursuant to this Contract or the subcontract. This assignment shall be made and become
effective at the time the County tenders final payment to the Contractor, without further
acknowledgment by the parties. The Contractor shall cause to be inserted in any such subcontract
stipulations to effectuate this Clause and the provisions of Public Contract Code, Section 7103.5.

Substituted Security: In accordance with Section 22300 of the Public Contract Code, the County
will, at the request and expense of the Contractor, accept securities equivalent to any amount withheld
by the County to ensure performance under this Contract, including, but not limited to, the amount
withheld under Attachment B, Paragraph V of the Contract. Such substituted security must meet the
requirements of said Section 22300, and shall be deposited with a California or federally chartered
bank as escrow agent. The security shall be held by the escrow agent subject to a written escrow
agreement between County, Contractor, and escrow agent, which Contract shall be in a for
substantially similar to that contained in Public Contract Code, Section 22300.

Apprentices: The Contractor shall familiarize himself with the provisions of Section 1777.5 of the
Labor Code regarding employment of apprentices, and shall be responsible for compliance therewith,
including compliance by his subcontractors.
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42.

43.

Contractor agrees to comply with the provisions of Labor Code Section 1777.5 and any other
applicable laws or regulations, including but not limited to, 8 California Code of Regulations, Section
230.1(A), pertaining to apprentices. Section 1777.5 shall not apply to contracts of general contractors
or to contracts of specialty contractors not bidding for Work through a general or prime contractor
when the contracts of general contractors or those specialty contractors involve less than Thirty
Thousand Dollars ($30,000).

Contractor and subcontractor shall comply with Section 1777.6 of the Labor Code which stipulates
that an employer or a labor union shall not refuse to accept otherwise qualified employees as
registered apprentices on any public works on any basis listed in subdivision (a) of Section 12940 of
the Government Code, as those bases are defined in Sections 12926 and 12926.1 of the Government
Code, except as provided in Section 3077 of the Labor Code and Section 12940 of the Government
Code.

Liquidated Damages: Timely Completion of services provided under this Contract is of the essence.
Should the Contractor fail to substantially complete the Work specified in the Job Order in accordance
with the approved construction schedule, and provided the Contractor has not previously obtained a
written extension of time from the County in accordance with this Contract, a sum appropriate with
the following schedule may be deducted from each succeeding request for payment as liquidated
damages on each Job Order if applicable.

Schedule for Liquidated Damages

Job Order price Liquidated damages per day
Up to $100,000 $500
Greater Than $100,000 $1,000

A.  The applicability of liquidated damages shall be clearly noted on the Request for Quote for each
Job Order. No liquidated damages shall apply if not noted on the Request for Quote. If the
Contractor fails to complete any part of the Work in accordance with the Work duration
schedule, the County agrees to have the right to complete that part of the Work it deems
necessary in order to maintain the Work duration schedule. All direct and indirect costs of such
Work shall be paid by the Contractor.

Material, Workmanship, and Acceptance:

A.  Where materials are specified by reference to standard specifications of the American Society
for Testing Materials (A.S.T.M.), Federal Specifications, or others, all applicable provisions of
the designated specifications shall be considered as forming a part of the Contract documents
to the same force and effect as if repeated therein.

B.  All Work under this Contract shall be performed in a skillful and workmanlike manner. OC
Public Works may, in writing, require the Contractor to remove from the Work any employee
County Project Manager deems incompetent, careless, or otherwise objectionable.

C.  The Contractor shall, without charge, replace any material or correct any workmanship found
by OC Public Works not to conform to the Contract requirements, unless in the public interest
OC Public Works consents to accept such material or workmanship with an appropriate
adjustment in Contract price. The Contractor shall promptly segregate and remove rejected
material from the premises.

D. Ifthe Contractor does not promptly replace rejected material or correct rejected workmanship,
the County (1) may, by Contract or otherwise, replace such material or correct such
workmanship and charge the cost thereof to the Contractor, or (2) may terminate the
Contractor's right to proceed.
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E.

Unless otherwise provided in this Contract, acceptance by the County shall be accomplished
by recordation of Notice of Completion which shall be made as promptly as practicable after
completion and inspection of all Work required by this Contract. Acceptance shall be final and
conclusive except as regards latent defects, fraud, or such gross mistakes as may amount to
fraud, or as regards the County's rights under any warranty or guarantee. Informal procedures
such as "punch lists" are not to be deemed final or conditional acceptance.

44. Subcontractors:

A.

List of Subcontractors: Contractor shall list all Subcontractors, as part of the Quote, as provided
for in Attachment A, ordering procedures.

Licensed Subcontractors: Each subcontractor selected for the Work shall be licensed in the
State of California in his particular field.

Transactions: Transactions with subcontractors shall be made through the Contractor except
when in emergency situations the General Contractor is not readily available, in which case
detailed instructions will be transmitted to subcontractors directly.

Responsibility: Contractor shall be fully responsible to the County for the acts and omissions
of subcontractors and all persons directly or indirectly employed by them as he is for the acts
and omissions of himself and of persons-directly or indirectly employed by him and shall pay
each subcontractor promptly the amount allowed Contractor on account of such subcontractor's
Work to the extent of such subcontractor's interest therein.

Contractual Relations: Nothing contained in this Contract shall create any contractual relations
between County and a subcontractor.

45. Drawings And Specifications:

A.

2353102

Checking: The Contractor shall check all drawings and owner supplied specifications furnished
him immediately, for individual Job Orders, upon their receipt and shall promptly notify the
County of any discrepancies. Figures marked on drawings shall in general be followed in
preference to scale measurements. Large-scale drawings shall in general govern small-scale
drawings. Door, finish hardware, etc., schedules shall govern over drawings. The Contractor
shall compare all drawings and verify the figures before laying out the Work and will be
responsible for any errors, which might have been avoided thereby. When measurements are
affected by conditions already established, the Contractor shall take measurements
notwithstanding the giving of scale or figure dimensions in the drawings. Anything mentioned
in the specifications and not shown on the drawings, or shown on the drawings and not
mentioned in the specifications, shall be of like effect as if shown or mentioned in both.

Omissions and Mis-descriptions: Omissions from the drawings or specifications, or the mis-
description of details of Work which are manifestly necessary to carry out the intent of the
drawings and specifications, or which are customarily performed, shall be called to the attention
of the County as soon as possible. The County shall promptly notify the Contractor of the
correction or addition to be made in the event the omission or misdirection is substantial and
the custom of the trade or industry does not require the Contractor to perform the Work without
issuance of an additional Job order. Any adjustment by the Contractor without written
determination shall be at Contractor’s own risk and expense.

Conlflicting Information: In case of conflict between sections of the specifications and/or the
drawings, the Contractor shall call this to attention of the County and ask for clarification,
which is to be documented within the Job Order.
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D.

Drawings and Specifications at the Site: The Contractor shall keep available at the site for ready
reference a complete set of all Contract drawings, details, supplementary drawings, approved
shop drawings, a complete copy of the specifications with all addenda, bulletins, amendments,
and copies of project correspondence. The Contractor shall maintain on the site a complete "as-
built" record set of drawings. In addition, the Contractor shall keep on the site a copy of each
manufacturer's current printed recommendations. Contractor shall also submit a copy to the
County.

Deviations: Deviations from the drawings and the dimensions therein given, whether or not
error is believed to exist, shall be made only after written authority is obtained from the County,
and shall be documented within the Detailed Scope of Work for the specific Job Order.

Technical Specifications: The Technical Specifications furnished in the John Wayne Airport
In-house Price Book (JWA-IPB) are intended to establish the standards for quality,
performance and technical requirements for all labor, workmanship, material, methods and
equipment necessary to complete the Work. When specifications and drawings are provided or
referenced by the County, these are to be considered part of the Scope of Work, and to be
specifically documented in the Detailed Scope of Work. For convenience, the County supplied
specifications in the John Wayne Airport In-House Price Book (JWA-IPB).

46. Division of the Specifications:

A.

D.

For convenience, these specifications are arranged in several divisions and sections, but such
separations shall not be considered as the limits of the Work required for any subcontract or
trade; the terms and conditions of such limitations are wholly between the Contractor and his
subcontractors, and the County will not be responsible for any division of Work by
subcontractors. The Contractor will be solely responsible for all subcontract arrangements of
Work regardless of the location of provisions in the specifications.

Schedules of Work included in the sections, where listed, are given for convenience only, and
shall not be considered as a comprehensive list of items or Work necessary to complete the
Work of any section.

Where devices or items or parts thereof are referred to in the singular, it is intended that such
reference shall apply to as many such devices, items, or parts as are required to properly
complete the Work.

Each section of the specifications is covered by applicable requirements of the Contract
documents and other related sections as if therein written.

47. Site Conditions:

A.
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Existing Site Conditions: Information with respect to the site of the Work given in drawings
or specifications has been obtained by County's representatives and is believed to be reasonably
correct, but the County does not warrant either the completeness or accuracy of such
information, and it is the responsibility of the Contractor to verify all such information.

Changed Conditions: The Contractor shall promptly, and before such conditions are disturbed,
notify the County Project Manager in writing of:

i. Subsurface or latent physical conditions at the site differing materially from those
indicated in this Contract, or

ii. Unknown physical conditions at the site, of an unusual nature, differing materially from
those ordinarily encountered and generally recognized as inherent in Work of the
character provided for in this Contract.
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iii. Material that the Contractor believes may be material that is hazardous waste, as defined
in Section 25117 of the Health and Safety Code that is required to be removed to a Class
I, Class II or Class III disposal site in accordance with provisions of existing law.

iv. County Project Manager will promptly investigate the conditions, and if, as a result, finds
that such conditions do so materially differ and cause an increase or decrease in the
Contractor's cost of, or the time required or performance of this Contract, an equitable
adjustment in accordance with section 17 above, and Articles 32 and 46, shall be made
and the Contract modified in writing accordingly. Any claim of the Contractor for
adjustment hereunder shall not be allowed unless he has given notice as above required.

In the event that a dispute arises between the County and the Contractor whether the
conditions materially differ, or involve hazardous waste, or cause a decrease or increase
in the Contractor’s cost of, or, time required for, performance of any part of the Work,
the Contractor shall not be excused from any scheduled completion date provided for by
the Contract, but shall proceed with all Work to be performed under the Contract. The
Contractor shall retain any and all rights provided either by Contract or by law which
pertain to the resolution of disputes and protests between the contracting parties.

Public Utility Facilities on Project Site: Pursuant to Government Code, Section 4215, the
Contractor shall be compensated for the costs of locating and repairing damage not due to
failure of Contractor to exercise reasonable care, and removing, relocating existing or
protecting existing main or trunkline utility facilities located on the Contract construction site
and not identified in the plans or specifications with reasonable accuracy. This will be
accomplished by the issuance of a separate Job Order. The payment of this is full compensation
for all Contractor’s cost.

Space at Site: The Contractor shall be allowed reasonable space at the site of the Work as
available and access thereto and shall confine his operations to the space assigned. The Work
shall be done without interference with the ordinary use of streets, berthing places, fairways,
and passages. The Contractor shall cooperate with other Contractors of the County and shall
not commit or permit any act which will interfere with the performance of Work by any other
Contractor or employees of the County whether at the site or not.

Facility Security: Contractor shall keep all doors locked while working in any buildings on the
site. Keys shall not be left in the doors. Contractor shall not admit any person into the building
that is not a direct employee of the Contractor and not actively engaged in performance of the
Work. Contractor shall restrict access to the areas of the facility not specifically included in
this Contract for construction services. The Contractor shall check all windows and doors for
proper closure and locking, extinguish all lights except master security lighting, and then
reactivate the security system (if applicable) prior to leaving the facility.

Security System: The site and the Work area may be protected by limited access security
systems. An initial access code number will be issued to the Contractor by the County.
Thereafter, all costs for changing the access code due to changes in personnel or required
substitution of contracts shall be paid by the Contractor and may be deducted from payments
due or to become due to the Contractor. Furthermore, any alarms originating from the
Contractor’s operations shall also be paid by the Contractor and may be deducted from
payments due or to become due to the Contractor.

Secured Facilities: For specific Job Orders, the work may be conducted at secured County
facilities. As a requirement to work in these Facilities, all Contractor employees, including all
subcontractor employees, must obtain a security clearance. If security clearances are required,
this will be discussed at the Joint Scope Meeting. At the Joint Scope Meeting, all requirements
and forms will be provided by the County Project Manager. Also, the requirement to obtain
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H.

the clearances will be incorporated in the Job Order Schedule. All costs to obtain clearances
are the responsibility of the Contractor.

Employee Acceptability: If required by a specific Job Order, prior to commencing any
construction at the site, Contractor shall obtain security clearances of all persons and/or entities
it intends to employ. During the life of a Job Order, Contractor shall remove and replace any
employee working on this project when requested to do so by the County.

48. Beneficial Occupancy:

A.

The County may, at any time, and from time to time, during the performance of the Work, enter
the structure for the purpose of installing any necessary Work by County labor of other
contracts, and for any other purpose in connection with the installation of facilities. In doing
so, the County shall endeavor not to interfere with the Contractor and the Contractor shall not
interfere with other Work being done by or on behalf of the County.

If, prior to completion and Final Acceptance of all the Work under a specific Job Order, the
County takes possession of any structure (whether completed or otherwise) comprising a
portion of that Project with the intent of retaining possession thereof (as distinguished from
temporary possession contemplating the return to the Contractor), then, while the County is in
possession of the same, the Contractor, notwithstanding its normal responsibilities, shall be
relieved of liability for loss or damage to structure other than that resulting from the Contractor's
fault or negligence. Such taking of possession by the County shall not relieve the Contractor
from any provisions of this Contract respecting such structure, other than to the extent specified
in the preceding sentence, nor constitute a final acceptance of such structure.

49. Contract Disputes:

A.

In the event of a dispute between the Parties as to performance of the Work, the interpretation
of this Contract, or payment or nonpayment for Work performed, the parties shall attempt to
resolve the dispute. Pending resolution of the dispute, the Contractor shall continue the Work
diligently to completion as directed by OC Public Works. If the dispute is not resolved, the
Contractor agrees he will neither rescind this Contract nor stop the progress of the Work.

For this section a “claim” means a separate demand by a contractor sent by registered mail or
certified mail with return receipt requested, for one or more of the following: a time extension,
including, without limitation, for relief from damages or penalties for delay assessed by a public
entity under a contract for a public works project; payment by the public entity of money or
damages arising from work done by, or on behalf of, the contractor pursuant to the contract for
a public works project and payment for which is not otherwise expressly provided or to which
the claimant is not otherwise entitled; payment of an amount that is disputed by the public
entity.

Pursuant to Public Contract Code Section 9204:

(d)(1)(A) Upon receipt of a claim pursuant to this section, the public entity to which the claim applies
shall conduct a reasonable review of the claim and, within a period not to exceed 45 days, shall provide
the claimant a written statement identifying what portion of the claim is disputed and what portion is
undisputed. Upon receipt of a claim, a public entity and a contractor may, by mutual agreement, extend
the time period provided in this subdivision.

(B) The claimant shall furnish reasonable documentation to support the claim.

(C) If the public entity needs approval from its governing body to provide the claimant a written
statement identifying the disputed portion and the undisputed portion of the claim, and the governing
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body does not meet within the 45 days or within the mutually agreed to extension of time following
receipt of a claim sent by registered mail or certified mail, return receipt requested, the public entity
shall have up to three days following the next duly publicly noticed meeting of the governing body after
the 45-day period, or extension, expires to provide the claimant a written statement identifying the
disputed portion and the undisputed portion.

(D) Any payment due on an undisputed portion of the claim shall be processed and made within 60
days after the public entity issues its written statement. If the public entity fails to issue a written
statement, paragraph (3) shall apply.

(2)(A) If the claimant disputes the public entity's written response, or if the public entity fails to respond
to a claim issued pursuant to this section within the time prescribed, the claimant may demand in writing
an informal conference to meet and confer for settlement of the issues in dispute. Upon receipt of a
demand in writing sent by registered mail or certified mail, return receipt requested, the public entity
shall schedule a meet and confer conference within 30 days for settlement of the dispute.

(B) Within 10 business days following the conclusion of the meet and confer conference, if the claim
or any portion of the claim remains in dispute, the public entity shall provide the claimant a written
statement identifying the portion of the claim that remains in dispute and the portion that is undisputed.
Any payment due on an undisputed portion of the claim shall be processed and made within 60 days
after the public entity issues its written statement. Any disputed portion of the claim, as identified by
the contractor in writing, shall be submitted to nonbinding mediation, with the public entity and the
claimant sharing the associated costs equally. The public entity and claimant shall mutually agree to a
mediator within 10 business days after the disputed portion of the claim has been identified in writing.
If the parties cannot agree upon a mediator, each party shall select a mediator and those mediators shall
select a qualified neutral third party to mediate with regard to the disputed portion of the claim. Each
party shall bear the fees and costs charged by its respective mediator in connection with the selection
of the neutral mediator. If mediation is unsuccessful, the parts of the claim remaining in dispute shall
be subject to applicable procedures outside this section.

(C) For purposes of this section, mediation includes any nonbinding process, including, but not limited
to, neutral evaluation or a dispute review board, in which an independent third party or board assists the
parties in dispute resolution through negotiation or by issuance of an evaluation. Any mediation utilized
shall conform to the timeframes in this section.

(D) Unless otherwise agreed to by the public entity and the contractor in writing, the mediation
conducted pursuant to this section shall excuse any further obligation under Section 20104.4 to mediate
after litigation has been commenced.

(E) This section does not preclude a public entity from requiring arbitration of disputes under private
arbitration or the Public Works Contract Arbitration Program, if mediation under this section does not
resolve the parties' dispute.

(3) Failure by the public entity to respond to a claim from a contractor within the time periods described
in this subdivision or to otherwise meet the time requirements of this section shall result in the claim
being deemed rejected in its entirety. A claim that is denied by reason of the public entity's failure to
have responded to a claim, or its failure to otherwise meet the time requirements of this section, shall
not constitute an adverse finding with regard to the merits of the claim or the responsibility or
qualifications of the claimant.

(4) Amounts not paid in a timely manner as required by this section shall bear interest at 7 percent per
annum.
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50.

(5) If a subcontractor or a lower tier subcontractor lacks legal standing to assert a claim against a public
entity because privity of contract does not exist, the contractor may present to the public entity a claim
on behalf of a subcontractor or lower tier subcontractor. A subcontractor may request in writing, either
on his or her own behalf or on behalf of a lower tier subcontractor, that the contractor present a claim
for work which was performed by the subcontractor or by a lower tier subcontractor on behalf of the
subcontractor. The subcontractor requesting that the claim be presented to the public entity shall furnish
reasonable documentation to support the claim. Within 45 days of receipt of this written request, the
contractor shall notify the subcontractor in writing as to whether the contractor presented the claim to
the public entity and, if the original contractor did not present the claim, provide the subcontractor with
a statement of the reasons for not having done so.

Upon receipt of a claim, the parties may mutually agree to waive, in writing, mediation and proceed
directly to the commencement of a civil action or binding arbitration, as applicable.

C.  All construction claims of Three Hundred Seventy-Five Thousand Dollars ($375,000) or less
between the Contractor and the County shall be resolved in accordance with the provisions of
Division 2, Part 3, Chapter 1, Article 1.5 of the Public Contract Code of the State of California.
Contractor's sole remedy for construction claims of more than Three Hundred Seventy-Five
Thousand Dollars ($375,000) will be to submit such controversy to determination by a court of
the State of California in Orange County, California, having competent jurisdiction of the
dispute, after the project has been completed and not before.

D. Notwithstanding the foregoing, with respect to any dispute involving a claim by the Contractor
for additional compensation, Contractor shall submit such claim in writing to OC Public Works
promptly as the alleged facts giving rise to, or the alleged bases for, the claim become known
to the Contractor; any such claim not promptly so submitted to OC Public Works shall be
deemed waived; and in no event shall a claim for additional compensation be asserted or be
assertible after completion or cessation of the Work.

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
County’s Project Manager and Contractor’s Project Manager routine exchange of information and
cooperation during the terms of the Work and 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 calendar days after being mailed by US 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.

County: Sean Lally, Contract Administrator
601 N. Ross St.
Santa Ana, CA 92701
714-667-1604
Sean.Lally@ocpw.ocgov.com

cc: OC Public Works/ Procurement Services
Attn: Derek Savosh
601 N. Ross Street, 4™ Floor
Santa Ana, CA 92701
714-667-9668
Derek.Savosh2@ocpw.ocgov.com
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51.

52.

53.

54.

55.

Contractor:  Sully-Miller Contracting Company
Attn: Jeff Galterio
135 S. State College Blvd.,
Brea, CA 92821
714-578-9600
jgalterio@sully-miller.com

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. Furthermore, the Parties specifically agree to waive any and all rights to request that an
action be transferred for trial to another County.

Entire Contract: This Contract, including Attachments, which are attached hereto and incorporated
herein by this reference, when accepted by the Contractor either in writing or by the shipment of any
article or other commencement of performance hereunder, contains the entire Contract between the
Parties with respect to the matters herein and there are no restrictions, promises, warranties or
undertakings other than those set forth herein or referred to herein. No exceptions, alternatives,
substitutes or revisions are valid or binding on County unless authorized by County in writing.
Electronic acceptance of any additional terms, conditions or supplemental Contracts by any County
employee or agent, including but not limited to installers of software, shall not be valid or binding on
County unless accepted in writing County’s Purchasing Agent or his designee.

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.

Taxes: Unless otherwise provided herein or by law, price quoted does not include California state
sales or use tax.

Warranty Work/Guarantees: Contractor warrants that materials and equipment furnished under
the Contract Documents will be new, of good quality, and carrying all available manufacturers’ and
installers’ warranties; that construction will be of good and workmanlike quality; and that all of the
work shall be performed in strict conformance with the requirements of the Contract Documents,
industry standards, and manufacturers’ recommendations. Work not conforming to these
requirements shall be considered defective (“Defective Work™). Defective Work does not include
damage caused by modifications not executed by Contractor, improper operation or maintenance, or
normal wear and tear.

CORRECTION PERIOD ON DEFECTIVE WORK.

Contractor shall take immediate action to correct any Defective Work reported by the County orally
or in writing. Failure by the Contractor to take corrective action on Defective Work within twenty
four (24) hours after notification on items affecting essential use of a facility, safety or the
preservation of property, or within ten (10) calendar days following notice on other Defective Work,
will result in the County taking whatever corrective action it deems necessary. All costs resulting
from such action by the County because of Contractor’s failure to correct Defective work will be
claimed against Contractor or, if necessary, the Contractor's Performance Bond.
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56.

57.

58.

MANUFACTURERS’ AND INSTALLERS” WARRANTIES. All manufacturers’ and installers’
warranties received by Contractor shall be assignable to County, and upon abandonment, termination,
or completion of the Agreement shall be deemed, and hereby are, assigned to County. Contractor
shall take all actions necessary to preserve the full scope of all manufacturers’ and installers’
warranties for the benefit of County and shall take no action that would impair County’s rights under
any such warranties. Before Owner’s acceptance of the work, Contractor shall deliver to County
manufacturers’ and installers’ warranties, guarantees, instruction sheets, and parts lists, which are
furnished with certain articles of materials incorporated in the work.

SURVIVAL. All of Contractor’s warranty obligations shall survive abandonment, termination, and
completion of the Contract. Neither Final Payment nor any other provision in the Contract Documents
shall constitute County’s acceptance of work not performed in accordance with the Contract
Documents nor relieve Contractor of liability with respect to its warranty obligations or for Defective
Work.

Patent Infringement:

A.  The Contractor shall report to OC Public Works, promptly and in reasonable detail, each notice
or claim of patent infringement based on the performance of this Contract of which the
Contractor has knowledge.

B. In the event of any suit against the County, or any claim against the County made before suit
has been instituted, on account of any alleged patent infringement arising out of the
performance of this Contract, or out of the use of any supplies furnished or Work or services
performed hereunder, the Contractor shall, at his own expense, furnish to the County, upon
request, all evidence and information in possession of the Contractor pertaining to such suit or
claim. The Contractor further agrees to indemnify, defend with counsel approved in writing by
County and hold harmless the County against any and all claims or lawsuits based upon such
patent infringement, to defend such suits, and to pay any judgment rendered against County, its
employees, or the Board of Supervisors.

Assignment: Neither the Contract nor any portion thereof may be assigned by the Contractor without
the expressed permission of the County. Claims for monies due or to become due the Contractor
from the County under this Contract may be assigned, with the written consent of the County
Purchasing Agent or designee, to a bank, trust company, or other financing institution and may
thereafter be further assigned or reassigned to any such institution. To effect such assignments, the
Contractor, or his assignee, shall submit a written request to the County Project Manager enclosing a
letter from the proposed assignee indicating that it will accept such assignment. Any attempted
assignment contrary to the provisions of this paragraph shall be void.

Termination for Cause & Damages for Delay:

A. If the Contractor refuses or fails to prosecute the Work with such diligence as will insure its
completion within the time specified in this Contract or any extension thereof, or fails to
complete said Work within such time, the County Project Manager may, by written notice to
the Contractor, terminate his right to proceed with the Project or such part of the Project as to
which there has been delay. In such event, the County may take over the Project and prosecute
the same to completion, by Contract or otherwise, and may take possession of and utilize in
completing the Project such materials, appliances, and plant as may be on the site of the Project
and necessary therefore. Whether or not the Contractor's right to proceed with the Project is
terminated, he and his sureties shall be liable for any damage to the County resulting from his
refusal or failure to complete the Project within the specified time.
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59.

60.

61.

B.  If fixed and agreed liquidated damages are provided in the Contract and if the County takes
over the Project or otherwise incurs damages as a result of Contractor’s default, the resulting
damage will consist of such liquidated damages until such reasonable time as may be required
for final completion of the Project together with any increased costs occasioned the Project in
completing the Project as well as any other damages incurred by County.

C.  The Contractor's right to proceed shall not be so terminated nor the Contractor charged with
resulting damage if:

i.  The delay in the completion of the Project arises from causes beyond the control and
without the fault or negligence of the Contractor, including, but not restricted to, acts of
God, acts of the public enemy, acts of the County, acts of another contractor in the
performance of a Contract with the County, fires, floods, epidemics, quarantine
restrictions, strikes, freight embargoes, other than normal weather, or delays of
subcontractors or suppliers arising from causes beyond the control and without the fault
or negligence of both the Contractor and such subcontractors or suppliers; and

ii.  The Contractor, within ten days from the beginning of any such delays (unless OC Public
Works grants a further period of time before the date of final payment under the
Contract), notifies OC Public Works in writing of the causes of delay.

iii.  OC Public Works shall ascertain the facts and the extent of the delay and extend the time
for completing the Project when, in its judgment, the delay is justified. OC Public Works
shall make written findings, and the findings of fact shall be final and conclusive on the
parties, subject only to as the procedures provided in Article 43 of these Articles.

D.  Therights and remedies of the County provided in this Clause are in addition to any other rights
and remedies provided by law or under this Contract.

Termination for Convenience of the County: Notwithstanding any other provision of the Contract,
the County may, at any time, and without cause, terminate this Contract in whole or in part, upon not
less than seven (7) days' written notice to the Contractor. Such termination shall be affected by
delivery to the Contractor of a notice of termination specifying the effective date of the termination
and the extent of the Work to be terminated. The Contractor 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 the County. The County shall pay the Contractor for the Work completed
prior to the effective date of the termination and such other payment Contractor is entitled to under
Attachment A, Section II. “Performance Requirements” and such payment shall be Contractor's sole
remedy under this Contract. Under no circumstances will the Contractor 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. The Contractor shall insert in all subcontracts that the
sub-consultant shall stop Work on the date of and to the extent specified in a notice of termination,
and shall require sub-consultant’s to insert the same condition in any lower tier subcontracts.

Consent to Breach Not Waiver: No term or provision of this Contract shall be deemed waived and
no breach excused, unless such waiver or consent shall be in writing and signed by the Party claimed
to have waived or consented. Any consent by any Party to, or waiver of, a breach by the other,
whether express or implied, shall not constitute consent to, waiver of, or excuse for any other different
or subsequent breach.

Remedies Not Exclusive: The remedies for breach set forth in this Contract are cumulative as to one
another and as to any other provided by law, rather than exclusive; and the expression of certain
remedies in this Contract does not preclude resort by either Party to any other remedies provided by
law.
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62.

63.

64.

Independent Contractor: Contractor shall be considered an independent Contractor and neither the
Contractor, its subcontractors, employees, nor anyone working for Contractor under this Contract
shall be considered an agent or an employee of County. Neither the Contractor, employees nor
anyone working for the Contractor under this Contract shall qualify for workers’ compensation or
other fringe benefits of any kind through County.

Performance: Contractor shall perform all Work under this Contract, taking necessary steps and
precautions to perform the Work to County’s satisfaction. Contractor shall be responsible for the
professional quality, technical assurance, timely completion and coordination of all documentation
and other goods/services furnished by the Contractor under this Contract. Contractor shall perform
all Work diligently, carefully, and in a good and workman-like manner; shall furnish all labor,
supervision, machinery, equipment, materials, and supplies necessary therefore; shall at its sole
expense obtain and maintain all permits and licenses required by public authorities, including those
of County required in its governmental capacity, in connection with performance of the Work; and,
if permitted to subcontract, shall be fully responsible for all Work performed by subcontractors.

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

Contractor shall ensure that all Subcontractors performing work on behalf of Contractor pursuant to
this Contract shall be covered under Contractor's insurance as an additional insured or maintain
insurance subject to the same terms and conditions as set forth herein for Contractor. Contractor shall
not allow Subcontractors to work if Subcontractors have less than the level of coverage required by
County from Contractor under this Contract. It is the obligation of Contractor 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 Contractor 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 Contractor’s current audited
financial report. If Contractor’s SIR is approved, Contractor, 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 Contractor’s, its agents, employee’s or subcontractor’s
performance of this Contract, Contractor shall defend the County at its sole cost and expense with
counsel approved by Board of Supervisors against same; and

2) Contractor’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 Contractor’s SIR provision shall be interpreted as
though the Contractor was an insurer and the County was the insured.
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Upon notice of any actual or alleged claim or loss arising out of subcontractor’s work hereunder,
subcontractor shall immediately satisfy in full the SIR provisions of the policy in order to trigger
coverage for the Contractor and Additional Insureds.

If Contractor fails to maintain insurance acceptable to County for the full term of this Contract, the
County may terminate the contract.

Qualified Insurer

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 Contractor shall provide the minimum limits
and coverage as set forth below:

Coverage Minimum Limits
Commercial General Liability $5,000,000 per occurrence

$5,000,000 aggregate

Automobile Liability including coverage $5,000,000 for Commercial Ramp
For owned, non-owned and hired vehicles access

Workers” Compensation Statutory

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

Required Coverage Forms

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

Required Endorsements

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

1) An Additional Insured endorsement for ongoing operations naming the County of Orange, its
elected and appointed officials, officers, employees and agents as Additional Insureds, or provide
blanket coverage which shall state AS REQUIRED BY WRITTEN CONTRACT.

2) A primary non-contributing endorsement evidencing that the Contractor’s insurance is primary,
and any insurance or self-insurance maintained by the County of Orange shall be excess and non-
contributing.
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66.

3) A Products and Completed Operations endorsement naming the County of Orange, its elected
and appointed officials, officers, employees and agents as Additional Insureds, or provide blanket
coverage which shall state AS REQUIRED BY WRITTEN CONTRACT.

4) The Workers’ Compensation policy shall contain a waiver of subrogation endorsement waiving
all rights of subrogation against the County of Orange, its elected and appointed officials, officers,
employees and agents or provide blanket coverage which shall state AS REQUIRED BY WRITTEN
CONTRACT.

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.

Contractor 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.

The Commercial General Liability policy shall contain a severability of interest’s clause
Insurance certificates should be forwarded to the agency/department address listed on the solicitation.

If the Contractor fails to provide the insurance certificates and endorsements within seven (7) days of
the notification by CEO/Purchasing or the agency/department purchasing division, award may be
made to the next qualified Contractor.

County expressly retains the right to require Contractor 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.

County shall notify Contractor in writing of changes in the insurance requirements. If Contractor
does not deposit copies of acceptable certificates of insurance and endorsements with County
incorporating such changes within thirty days of receipt of such notice, this Contract may be in breach
without further notice to Contractor, and County shall be entitled to all legal remedies.

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

Bonds: The Contractor shall furnish, at time of signing the Contract, one surety bond which shall
protect the laborers and material men and shall be for $2,000,000.00, in accordance with Section 9554
of the Civil Code, and one surety bond in the amount of $2,000,000.00, guaranteeing the faithful
performance of the Contract. If at any time the value of the total task orders is expected to exceed
$2,000,000.00, the Contractor shall furnish, in a manner acceptable to the County, evidence that the
Contractor is bonded to the expected total value of outstanding task orders for both the faithful
performance and laborers and material men bonds. Contractor shall not be entitled to, nor shall County
authorize, task orders when the total outstanding value of the task orders under this contract exceeds
the bond values for which the County is an obligee. Said bonds to be approved by the office of the
County Counsel and the County Executive Office of Orange County. Such bonds shall be the forms
provided in these specifications and issued and executed by an admitted surety insurer (authorized to
transact surety insurance in California). (e.g., if the bonds are issued through a surplus line broker,
both the surplus line broker and the insurer with whom he is doing business for purposes of this
project must be licensed in California to issue such bonds.)
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67.

68.

69.

70.

71.

The faithful performance bond shall be issued by a Surety company with a minimum insurance rating
of A- (Secure 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. The Surety
Company must also be authorized to write in California by the Department of the Treasury, and must
be listed on the most current edition of the Department of Treasury’s Listing of Approved Securities.

If any surety upon any bond furnished in connection with this Contract becomes unacceptable to the
County, or if any such surety fails to furnish reports as to his financial condition from time to time as
requested by OC Public Works, the Contractor shall promptly furnish such additional security as may
be required by OC Public Works or the Board of Supervisors from time to time to protect the interests
of the County and of persons supplying labor or materials in the prosecution of the Work
contemplated by this Contract.

If the County increases the total Contract amount the Contractor is to provide a new bond for the new
total Contract amount or a bond for the difference.

Charges, Fines, Penalties and Assessments: Contractor shall be responsible for any and all charges,
fines, penalties, and/or assessments levied against the County by any governmental entity,
administrative or regulatory agency having jurisdiction, resulting from any action or omission of the
Contractor, Contractor's subcontractor, suppliers, and/or employees, unless due to the sole and active
negligence of the County. County is authorized to deduct any such charge, fine penalty, or assessment
from any payment County is otherwise required to make to Contractor.

If any such charge, fine, penalty, or assessment is levied against the County subsequent to the
completion of the Contract as a result of any action or omission as set forth above, Contractor shall
nevertheless be responsible to the County for the entire sum of such charge, fine, penalty, or
assessment and agrees to pay the full amount due within sixty (60) calendar days of receiving an
invoice from the County.

Contractor shall be liable to the County for attorney's fees and costs incurred by the County in
enforcing the provisions of this paragraph.

Bills and Liens: Contractor shall pay promptly all indebtedness for labor, materials and equipment
used in performance of the Work. Contractor shall not permit any lien or charge to attach to the Work
or the premises, but if any does so attach, Contractor shall promptly procure its release and, in
accordance with the requirements of Article 82 below, indemnify, defend, and hold County harmless
and be responsible for payment of all costs, damages, penalties and expenses related to or arising
from or related thereto.

Changes: The County may, at any time, by written order, and without notice to the sureties, make
changes in accordance with the terms and conditions of this Contract.

Change of Ownership: Contractor agrees that if there is a change or transfer in ownership of
Contractor’s business prior to completion of this Contract, the new owners shall be required under
terms of sale or other transfer to assume Contractor’s duties and obligations contained in this Contract
and complete them to the satisfaction of County.

Force Majeure: Contractor shall not be assessed with liquidated 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 Contractor gives written notice of the cause of the delay to County within 36 hours
of the start of the delay and Contractor avails himself of any available remedies.
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73.

74.

75.

76.

7.

78.

79.

80.

81.

Confidentiality: Contractor agrees to maintain the confidentiality of all County and County and
County-related records and information pursuant to all statutory laws relating to privacy and
confidentiality that currently exist or exist at any time during the term of this Contract. All such
records and information shall be considered confidential and kept confidential by Contractor and
Contractor’s staff, agents and employees.

Compliance with Laws: Contractor represents and warrants that services to be provided under this
Contract shall fully comply, at Contractor’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 services at the time
services are provided to and accepted by County. Contractor acknowledges that County is relying on
Contractor to ensure such compliance, and pursuant to the requirements of Article 82 below,
Contractor 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.

Pricing: The Contract price, as more fully set forth in Attachment B, shall include full compensation
for providing all required goods in accordance with required specifications, or services as specified
herein or when applicable, in the Scope of Work attached to this Contract, and no additional
compensation will be allowed therefore, unless otherwise provided for in this Contract.

Terms and Conditions: Contractor acknowledges that it has read and agrees to all terms and
conditions included in 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.

Severability: If any term, covenant, condition or provision of this Contract is held by a court of
competent jurisdiction to be invalid, void or unenforceable, the remainder of the provisions hereof
shall remain in full force and effect and shall in no way be affected, impaired or invalidated thereby.

Calendar Days: Any reference to the word “day” or “days” herein shall mean calendar day or
calendar days, respectively, unless otherwise expressly provided.

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.

Authority: 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.

Employee Eligibility Verification: The Contractor 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. The Contractor 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. The Contractor shall retain all such documentation for all covered employees for the period
prescribed by the law. The Contractor shall indemnify, defend with counsel approved in writing by
County, and hold harmless, the County, its agents, officers, and employees from employer sanctions
and any other liability which may be assessed against the Contractor 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.
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83.

&4.

85.

Indemnification: Contractor agrees to indemnify, defend with counsel approved in writing by
County, and hold County, its 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 from or related to the services,
products or other performance provided by Contractor pursuant to this Contract. If judgment is
entered against Contractor and County by a court of competent jurisdiction because of the concurrent
active negligence of County or County Indemnitees, Contractor 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 Contractor of any
insurance requirements of obligations created elsewhere in this Contract.

Waiver of Claims: Unless a shorter time is specified elsewhere in this Contract, on or before making
the final request for payment, Contractor shall submit to County, in writing, all claims for
compensation under or arising out of this Contract; the acceptance by Contractor of the final payment
shall constitute a waiver of all claims against County under or arising out of this Contract except those
previously made in writing and identified by Contractor as unsettled at the time of the final request
for payment.

Cultural/Scientific Resource Finds: If the Contractor's operations uncover or Contractor’s
employees find any burial grounds or remains, ceremonial objects, petroglyphs, and archaeological
or paleontological or other artifacts of like nature within the construction area, Contractor shall
immediately notify the County of Contractor’s findings and shall modify construction operations so
as not to disturb the findings pending receipt of notification as to determination of the final disposition
of such finding from the County. Should the findings, or notification as to disposition of findings,
require additional work, a Job Order will be issued at the County’s discretion.

Any findings of a cultural/scientific resource nature shall remain the property of the County and not
become the property of the person or persons making the discovery.

Levine Act Compliance: Contractor agrees to comply with Government Code Section 84308.
Contractor further agrees to disclose to the County any contribution made to any members of the
Board of Supervisors or County Agency Officers by Contractor, Contractor’s agent or lobbyist, or, if
applicable, any subcontractor(s) for the twelve (12) months prior to and twelve (12) months following
the approval, renewal, or extension of this Contract.
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IN WITNESS WHEREOF, the Parties hereto have executed this Contract on the dates opposite

their respective signatures:
SULLY-MILLER CONTRACTING COMPANY,

a Delaware Corporation

Date: 3/24/2023 By Sttt Dettomley
Signature

Scott Bottomley - Vice President
Print Name & Title

(If a corporation, the document must be signed by two corporate officers. The 1" must be either
Chairman of the Board, President or any Vice President.)

Date: 3/24/2023 By @{/Wm
Signature

Jeff Galterio - Assistant Secretary
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: _ (furdfine Mawgn.
Deputy 7
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ATTACHMENT A

SCOPE OF WORK

I. ScoOPE OF WORK: Contractor shall provide all labor, materials, permitting (including fees), tools,
equipment, utilities, vehicles, and transportation services required to provide Pavement Maintenance and
Repair Services under this Job Order Contract. Services may be provided, but may not be limited to, any
facility or property which is owned, operated, or maintained by the County. Pavement Maintenance and
Repair Services shall be provided in accordance with the following, which are incorporated herein by this
reference.

A.

All other requirements identified specifically in A Job Order Detailed Scope of Work, which include
but not limited to drawings, additional specifications, as-built records, sketches, written scope
narratives, standard specification from other local, state and federal agencies.

California Building Code and other codes, ordinances, rules, regulations, orders and legal
requirements of Agency Having Jurisdiction which bear on the performance of the work.

Secured Facilities: The Contractor may be required to have their employees, subcontractors and/or a
suppliers submit applications and complete security clearances prior to commencing any work in a
secured County facility. Contractor employees, subcontractors and/or suppliers will be required to
submit to fingerprinting and personal background checks as part of the security clearance process.

II. PERFORMANCE REQUIREMENTS:

A.

The maximum amount of work which the Contractor will receive the opportunity to perform under
this Contract will be the maximum amount as noted in the Notice Inviting Bids. There is no
guaranteed minimum contract amount.

This is a Contract for Pavement Maintenance and Repair Services at John Wayne Airport of items
specified in individual Job Orders and shall be effective in accordance with Article 2, Term.

Work ordered prior to but not completed by the expiration of the contract period will be completed,
with all provisions of this Contract still in force, on or before 180 days from the expiration of the
Contract. Job Order Completion Time for each Job Order will be determined in accordance with the
Contract. This Job Order Completion Time will be determined and agreed upon for each individual
Job Order.

This Contract is an indefinite-quantity contract for the supplies or services or labor only specified and
effective for the period stated. Work or performance shall be made only as authorized by Job Orders
issued in accordance with the ordering procedures set forth in this Contract. Contractor acknowledges,
consents and agrees that Contractor is not guaranteed to receive any minimum amount of work by
virtue of being a party to this Contract.

III. ORDERING PROCEDURES:

A.

Joint Scope Meeting and Job Order Development:

The County will issue, for each individual project, a Brief Scope of Work and Joint Scope Meeting
invitation requesting the Contractor’s Superintendent and/or the County’s end user representative, to
meet at the project site or at a designated location. Upon receipt of this notification, the Contractor
agrees to respond to the County within two (2) working days by establishing verbal contact with the
County. The County, Contractor and other necessary parties will visit the proposed Work site and
participate in a Joint Scope Meeting, which will include discussion and establishment of the
following:

1. Detailed Scope of Work

2. Definition and refinement of requirements
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3. Existing site conditions

4. Methods and alternatives for accomplishing work

5. Requirements for plans, sketches, traffic controls, permits (if applicable), shop

drawing(s), submittals, etc.

6. Tentative duration work schedule

7. Preliminary quantity assumptions/estimates

8. Staging areas and site access

9. Special conditions regarding unique facility operations

10. Safety requirements

1. Hazardous materials or site conditions

12. Other requirements, including permitting from regulatory agencies for work

13. Date on which the Job Order Proposal is due

As part of the required Joint Scope Meeting, Contractor and County will agree on a sequence of work;
means of access to the premises and building; space for storage of materials and equipment; work and
materials and use of approaches; permitting from regulatory and resource agencies, use of corridors,
stairways, elevators, specific restrictions on work hours, and means of communications and the
location of partitions, eating spaces, and restrooms for Contractor, for individual Job Orders.
Contractor agrees to be responsible for taking these factors into account when developing its Job
Order Proposal.

The Detailed Scope of Work, in addition to the Cost Proposal, will be completed by Contractor and
submitted to County for approval prior to issuance of a Notice to Proceed.

The County may decide to revise the Scope of Work for a Project using Supplemental Job Order. In
that event, Contractor will provide County with a revised Job Order Price Proposal for revisions
described in the Supplemental Job Order.

B. Request for Proposal

Once the project development stage and Joint Scope Meeting have produced a County approved
Detailed Scope of Work, the County will issue a Request for Quote (RFQ) to the Contractor. The
RFP will include the Scope of Work approved by the County and other pertinent information with
regards to scheduling, submittals, shop drawings and sketch requirements. The Contractor agrees to
prepare and submit a Quote of Work.

C.  Proposal Development

Contractor Job Order Proposal shall be comprised of the following elements:

1. Job Order Price Proposal

a. Pre-Priced Work Requirements: Pre-Priced work requirements will identify the type
and number of work tasks required from the JWA-IPB. The price per unit set forth in
the JWA-IPB shall serve as the base price for the purpose of the operation of this article.
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b.  Contractor’s Job Order Proposal shall include support documentation to indicate that
adequate engineering and planning for the requirement has been done and that the work
tasks proposed are reasonable for the Detailed Scope of Work. Documentation to be
submitted shall include, but not be limited to, shop drawings, calculations, catalog cuts,
and specifications.
c. The total extended price for Pre-Priced work requirements will be determined by

2353102

multiplying the price per unit by the quantity required by the appropriate Adjustment
Factor

2. Non-Pre-Priced Task Requirements

Units of work not included in the JWA-IPB, but within the general scope and intent of
this Contract, may be negotiated into this Contract as needs arise. Such work
requirements shall be incorporated into and made a part of this Contract for the Job
Order to which they pertain and may be incorporated into the JWA-IPB if determined
appropriate by County at the negotiated price. Non-Pre-Priced Tasks shall be
separately identified and submitted in the Proposal. Whether a work requirement is
Pre-Priced or Non-Pre-Priced is a final determination by County, binding and
conclusive on Contractor.

Information submitted in support of Non-Pre-Priced Tasks agree to include, but not be
limited to, the following: complete specifications and technical data, including work
unit content, work unit costs data, schedule requirements, quality control and
inspection requirements. Pricing data submitted in support of Non-Pre-Priced Tasks
include a cost or price analysis report, establishing the basis for selecting the approach
proposed to accomplish the requirements. Unless otherwise directed by County, cost
data shall be submitted demonstrating that Contractor solicited and received three (3)
bids. Contractor shall not submit a quote or bid from any supplier or subcontractor that
the Contractor is not prepared to use. County may require additional quotes and bids
if the suppliers or subcontractors are not acceptable or if the prices are not reasonable.
Contractor agrees to provide an installed unit price (or demolition price if appropriate),
which shall include all costs required to accomplish the Non-Pre-Priced Task.

The final price submitted for Non-Pre-Priced (NPP) Tasks shall be calculated
according to the following formula:

Contractor performed duties

A = The hourly rate for each trade classification not in the JWA-IPB multiplied by
the quantity;

B = The rate for each piece of equipment not in the JWA-IPB multiplied by the
quantity;

C= Lowest of three independent quotes for all materials.

Total for Non-Pre-priced Tasks performed with Contractor’s Own Forces = (A+B+C)
+ Allowable Profit (10%)
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Subcontractor performed duties

If the Non-Pre-priced Task is to be subcontracted, the Contractor must submit three
independent quotes for the work.

D = Lowest of three Subcontractor Quotes

Total Cost for Non-Pre-priced Tasks performed by Subcontractors = D + Allowable
Profit (5%) + Contractor’s Overhead (5%)

After being used on three (3) separate Job Orders, the unit price for the Non-Pre-Priced
Task may become fixed as a permanent Pre-Priced item, which will no longer require
price justification.

The County’s determination as to whether a task is a Pre-priced Task or a Non-Pre-
Priced Task shall be final, binding, and conclusive as to the Contractor.

Total Fixed Job Order Price Proposal

The total fixed price of the Job Order shall be determined by adding the total price offered
for Pre-Priced and Non-Pre-Priced work units.

Submittals

All documents, shop drawings and “As-Built” drawings shall be prepared such that the
drawings meet all the requirements of Local, State, and Federal regulations, codes and
directives. Contractor agrees to also provide as necessary, the forms, studies, and other
documentation required by applicable codes and agencies.

Contractor agrees to ensure that all engineering solutions conform strictly to the guides and
criteria outlined in contract specifications. In case of uncertainty of detail or procedure,
Contractor agrees to request additional instruction from County. The request must be
submitted so that the submittal of the Job Order Proposal is not delayed. Contractor is
responsible for producing complete, competent, properly coordinated, and thoroughly
checked documents.

At Contractor’s expense, as part of their Adjustment Factors, the documentation noted above,
shall be prepared and reviewed as necessary to ensure its compliance with all applicable laws

and regulations.

Work Duration Schedules

With each quote, the Contractor agrees to furnish a work duration schedule showing the
order in which the Contractor proposes to perform the work, the durations in which the
Contractor is to perform the work, and the relative dates on which the Contractor
contemplates starting and completing project tasks, including the acquisition of materials,
fabrication, and equipment. The County may determine the level of detail and the number
of tasks required to be included on the schedule. Unless otherwise specified, the schedule
shall be in the form of a Gantt chart work duration schedule of suitable scale to indicate
appropriately the percentage of work scheduled for completion. At the discretion of the
County, the Contractor may be required to furnish a Critical Path Method (CPM) schedule.
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The purpose of the Work Duration Schedule is to ensure adequate planning, coordination,
and execution of the work, and to evaluate the progress of the work. The schedule indicates
the dates for starting and completing various aspects of the work including, but not limited
to, on-site construction activities as well as the submittal, approval, procurement, fabrication,
and delivery of major items, materials and equipment. The schedule indicates phasing of
work activities as required. The schedule provides the Contractor’s initial plan for the work
based on its understanding of the Detailed Scope of Work, with the critical path highlighted.

a.  Schedule Approval; all project schedules will be subject to the County’s review and
approval. The use of any scheduling software shall be subject to the approval of the
County.

b. Schedule Updates; the Contractor agrees to maintain the work duration schedule
updates on an ongoing basis and, when the County requests it, include the updates in
its payment request. The Contractor may be required to submit a narrative report with
each monthly update, which shall include a description of current and anticipated
problem areas, delaying factors and the impact, and an explanation of corrective
action taken or proposed. Failure to do so may be considered a material breach of the
Contract. Any additional or unanticipated costs or expenses required to maintain the
schedules shall be solely the Contractor’s obligation and Contractor agrees not to
charge the County.

c. Adjustment of Work Duration Schedule; the Contractor agrees that whenever it
becomes apparent to the County, from the current monthly status review meeting or
the schedule, that phasing or Job Order milestone dates will not be met, it will take
some or all of the following actions at no additional cost to the County.

1.  Increase construction manpower in such quantities and crafts as will
eliminate the backlog of work.

2. Increase the number of working hours per shift, shifts per working day.

3. Reschedule the work under the Job Order in conformance with all other
requirements. The Contractor agrees to be liable for any additional cost
incurred by the County for the adjustment of project schedules.

4.  Prior to proceeding with any of the above actions, the Contractor agrees to
notify and obtain approval from the County’s Project Manager for the proposed
schedule changes. If such actions are approved, the Contractor agrees to
incorporate the revisions into the schedule.
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6. Subcontractor’s List

The submission of a Job Order Proposal represents Contractor’s offer to do work, and as
such, in accordance with Sections 4100 to 4113, inclusive, of the Public Contract Code of the
State of California, Contractor agrees to list, on the Subcontractor listing report, the name,
license number and business location of each Subcontractor that will perform work, labor or
render service on the work in excess of one-half of one percent (1/2%) of Contractor’s Task
Order Price or $10,000, whichever is greater, or Contractor agrees that he is fully qualified
to perform that portion of the work himself, and he shall perform that portion himself.
Contractors and Subcontractors who have been debarred from public works projects by the
Labor Commissioner may not perform work under this Contract. Contractor agrees to list
project percentage of proposed Subcontractor and percentage of the project to be self-
performed.

Contractor agrees to advise County of any Subcontractor substitution(s) prior to
commencement of subcontract work and to only substitute Subcontractor as authorized under
Public Contract Code Sections 4100 et seq. Contractor may be subject to penalties in
accordance with the above-referenced sections for illegal Subcontractor substitution.

Electronic Job Order Price Proposal

Contractor agrees to transmit an electronic copy of the Job Order Price Proposal, using
County furnished software, to County.

Complete Job Order Proposal

Contractor shall confirm receipt of the Request for Quote within twenty-four (24) hours and
submit Detailed Scope of Work and Cost Proposal within five (5) working days unless
otherwise authorized in writing by County. All incomplete Job Order Proposals shall be
rejected. On complex Job Orders, such as Job Orders requiring incidental
engineering/architectural drawings and approvals and permits, allowance will be made to
provide adequate time for preparation and submittal of the necessary documents.

In emergency situations and minor maintenance and repair Job Orders requiring immediate
completion, the Job Order Proposal may be required quickly. The due date will be so
indicated on the Request for Quote or, as described below, the Contractor may be directed to
begin work immediately with the paperwork to follow.

By submitting a signed Proposal, Contractor agrees to accomplish the work outlined in the
RFQ and the Detailed Scope of Work for that Job Order at the price submitted. It is
Contractor’s responsibility to include the necessary line items and quantities in the Price
Proposal and apply the appropriate Adjustment Factor(s) prior to submitting it to County.
Errors and omissions in the Price Proposal shall be the responsibility of Contractor. All costs
associated with preparing proposals shall be the responsibility of Contractor. County makes
no commitment as to the award of individual Job Orders.
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D.

Job Order Proposal Review

Each Price Proposal received from Contractor will be reviewed in detail for the appropriateness of
quantities and tasks selected. Submittals will be reviewed, as well as the work duration schedule and
list of Subcontractors. County will evaluate the proposed work units and may compare them with the
independent County estimate of the same tasks to determine the reasonableness of approach,
including the nature and number of work units proposed. County will determine whether Contractor’s
Price Proposal is acceptable.

The Contractor may choose the means and methods of construction; subject, however, to the County’s
right to reject any means and methods proposed by the Contractor that:

1. Will constitute or create a hazard to the work, or to persons or property;
2. Will not produce finished work in accordance with the terms of the Contract; or
3. Unnecessarily increases the price of the Job Order when alternative means and methods are

available.

Project Approval

County reserves the right to reject a Contractor’s Job Order Proposal based on unjustifiable quantities
and/or methods, performance periods, inadequate documentation, or other inconsistencies or
deficiencies on Contractor’s part in the sole opinion of County.

County reserves the right to issue a unilateral Job Order Authorization for the work if a Price Proposal
cannot be mutually agreed upon. This is based upon unjustifiable quantities and/or line item activities
or tasks that are inadequate or inconsistent in the sole opinion of County.

County also reserves the right to not issue a Job Order if the requirement is no longer valid, the project
is not funded or for any reason deemed to be in the best interest of the County. In these instances,
Contractor has no right of claim to recover Proposal preparation expenses. County may pursue
continuing valid requirements by other means where Contract was not reached with the Contractor.

In the event that immediate emergency response is necessary, the Contractor shall be required to
follow alternative procedures as established by the County. The Contractor shall begin work as
directed, notwithstanding the absence of a fully developed Request for Quote, Detailed Scope of
Work, or Job Order. The Contractor shall be compensated for such work as if the work had been
ordered under the standard procedures.

Job Order Proposal Time Requirements

1. Proposal Submittal

Contractor shall confirm receipt of the Request for Quote within twenty-four (24) hours and
submit Detailed Scope of Work and Cost Proposal within five (5) working days unless otherwise
authorized in writing by County.
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Contractor agrees to make a thorough analysis of each Request for Quote and submit all requests
for information to the County, in writing. All requests for information and the responses are to
be documented in the Detailed Scope of Work. The requests shall include supporting sketches
or information necessary to properly convey requested information. Contractor shall submit
recommended solution(s) review and consideration the requests for information shall not extend
the Proposal due date unless mutually agreed to by County.

Proposal Review

Contractor’s project manager or agent agrees to be available for Proposal review meetings within
one (1) day of being notified by County (via fax, e-mail, telephone, etc.). After review of the
Proposal, Contractor agrees to remove all inapplicable line items and adjust quantities as directed
by County.

Job Order Price Proposal Modification

Contractor will be granted only one opportunity to add new, valid line items that may have been
omitted from its first Price Proposal by submitting a second, revised Price Proposal. Contractor
agrees to submit the revised Price Proposal within twenty-four (24) hours unless authorized in
writing by County. Upon review of the revised Price Proposal, Contractor agrees to remove all
line items or adjust quantities deemed inappropriate by County and re-submit its Price Proposal
within one (1) day. No new line items may be added to the revised Price Proposal, nor may
quantities be increased, nor modifiers added unless specifically agreed to in writing by County’s
subsequent Price Proposal review.

Enforcement of Time Requirements

The Job Order Proposal time requirements contained herein will be strictly enforced. Failure to
comply may result in Contractor being deemed non-responsive to the Request for Quote. County
may cancel the Request for Quote from Contractor and solicit another contractor. County may
also deem Contractor ineligible for any future JOC contracts.

IV. APPROVAL AND CONSTRUCTION PROCEDURES:
A. Issuance of the Task Order

Upon approval of the Detailed Scope of Work and Contractor’s Job Order Proposal, County will issue
a Job Order to Contractor. The Job Order will include the firm-fixed-price of the Job Order Price
Proposal and the project duration. Once the Job Order has been issued, the Contractor agrees to:

L.

2353102

Initiate submission of required shop drawings and submittals to the County for review and
approval;

Prepare a detailed work duration schedule;

The Contractor agrees to begin construction in accordance with the construction start date
identified in the Notice to Proceed (NTP);
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4. The County shall have the right to direct the Contractor to withhold actual commencement of a
Job Order in part or in whole, and the Contractor agrees to comply with such instructions. The
Contractor agrees to be granted extension of the completion times of the Job Order equal to the
number of working days delay caused to County pursuant to Contractor’s compliance with such
instructions. The Contractor will not be entitled to any additional compensation due to the subject
extension of the completion time. The only compensation would be if a Job Order is delayed in
part after work has commenced, and the Contractor is required to make the work area safe and
maybe required to perform additional scope as directed by the Engineer. The additional work
will be considered as a separate Job Order.

B.  Notice to Proceed (NTP)

Notice to Proceed (NTP) will provide the construction start date, the duration of work, and the
Completion date. Contractor agrees to begin and complete construction within the dates specified on
the NTP. County must approve all extensions of time in writing.

The County may also issue an Emergency Notice to Proceed (NTP). In the event the County requires
the Contractor to respond to an immediate request for work, a Job Order will be created, and an
Emergency NTP will be issued. The Contractor will be required to perform the Scope of Work
included with the Emergency NTP as directed by the County’s Project Manager or designee. The
Contractor shall submit Detailed Scope of Work, Quotation, Subcontractor Listing, Shop Drawings
and required Non-Pre-priced backup documentation to the County upon completion of the emergency
work in accordance with the Ordering Procedures detailed in Section 3 above.

C.  Pre-Construction Meeting

County may conduct a pre-construction meeting with Contractor’s project manager, Subcontractors,
and the end-user to determine the actual project schedule, project access requirements, and to address
and resolve any customer concerns.

D.  Construction

Contractor agrees to provide continuous on-site supervision on each Job Order, while progress on the
project is being accomplished at no cost to the County. Contractor’s Project Manager will ensure:

1. Coordination and providing supervision to all Subcontractor, Contractors and workers;
2. Posting of the prevailing wage scale;

3. Maintaining a copy of Contractor’s safety program manual made available to all construction
personnel;

4. Conducting weekly on-site safety meetings;

5.  Completing the daily labor and construction progress log on a daily basis and submit copies to
Engineer on a daily basis. Copies of the previous day’s reports must be submitted by 9:00 a.m.
of the following day.

a. Daily labor log is to include a listing of Subcontractor(s) and a count of workers by
trade providing services for the day.

b.  The construction progress log is to include a narrative of the work provided by trade(s).
Narrative to include the various areas of the jobsite where work was performed and any
problems or conditions that were encountered.
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c. In the event Contractor fails to provide a daily log and/or construction progress log,
County may impose damages against Contractor in the amount of fifty dollars ($50.00)
for each log and deduct from Contractor’s payment request, for each day Contractor
does not provide the documentation.

E. Supervision of Work

Contractor shall maintain on-site, at all times during construction activities, a competent
superintendent who shall be required to interface on all the work required for completion of the project
to the satisfaction of County. The superintendent shall not be replaced without consent by County.
In case the superintendent’s behavior is deemed unacceptable by County, he/she shall be replaced
within 24 hours by a superintendent acceptable to County. The superintendent shall represent
Contractor and any direction given to him shall be binding as if given to Contractor.

County may suspend Contractor’s operations if no Contractor Superintendent is observed. All delays
caused by the suspension will be the responsibility of Contractor. No time extension or claims for
cost(s) associated with the suspension will be granted.

F. Project Completion

Contractor agrees to schedule a final job walk with Engineer. If required, the Engineer will prepare
a list of incomplete items, the “Punch List.” Contractor agrees to complete the “Punch List”
corrections and schedule a final project completion job walk. Engineer will sign the “Punch List” as
completed. Contractor agrees to submit the following along with its final payment request:

1.  “Punch List” signed by the Engineer
Completed building inspection card;
Contractor’s daily log for the entire duration of the Job Order

All required warranties and maintenance requirements;

All required operation and maintenance manuals;

2
3
4
5. All record drawings or as-built drawings,
6
7. All keys and security entry cards;

8

Any other closeout items.

G. Warranty

Contractor shall warranty all labor and materials used in the work for a period of one (1) year after
completion and acceptance of work, for each specific Job Order.

H. Right to Terminate Project

County’s Director, may at County’s election, terminate a Project or cancel a Job Order at any time, for
any reason. If County elects to terminate a Project or cancel a Job Order, it shall notify Contractor in
amanner contained in the Contract and shall instruct Contractor to stop performance of all work related
to the Project or Job order. Contractor shall be paid by County for all work already delivered under
the canceled Job Order.
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V. CONTRACTS AND ORDER OF PRECEDENCE:

In the event that any provision(s) in any component part of the Contract conflicts with any provision(s) of
any other component part, the following order of precedence among the Contracts component parts shall

govern:
A.  Job Orders (including Scope of Work)
B.  County - Contractor Contract

C.  Project manual

D. JWA-IPB

E.  County Standard Plans

F.  Technical Specifications

G. Green Book/FAA/Caltrans

VI. DRAWINGS AND SPECIFICATIONS:

A.

Checking

Contractor shall check all drawings and owner supplied specifications furnished him immediately, for
individual Job Orders, upon their receipt and shall promptly notify Engineer of any discrepancies.
Figures marked on drawings shall, in general, be followed in preference to scale measurements.
Contractor shall compare all drawings and verify the figures before laying out the work and will be
responsible for any errors, which might have been avoided thereby. When measurements are affected
by conditions already established, Contractor shall take measurements notwithstanding the giving of
scale or figure dimensions in the drawings. Anything mentioned in the specifications and not shown on
the drawings or shown on the drawings and not mentioned in the specifications shall be of like effect
as if shown or mentioned in both.

Omissions and Mis-descriptions

Omissions from the drawings or specifications, or the misdescription of details of work which are
manifestly necessary to carry out the intent of the drawings and specifications, or which are customarily
performed, shall be called to the attention of Engineer as soon as possible. Engineer shall promptly
notify Contractor of the correction or addition to be made. In the event the omission or misdirection is
substantial, and the custom of the trade or industry does not require Contractor to perform the work
without issuance of an additional Job Order, a Supplemental Job Order shall be issued. Any adjustment
by Contractor without written determination shall be at Contractor’s own risk and expense.

Conflicting Information

In case of conflict between sections of the specifications and/or the drawings, Contractor shall call this
to the attention of Engineer and ask for clarification, which is to be documented within the Job Order.
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D.

Drawings and Specifications at the Site

Contractor shall keep available at the site for ready reference a complete set of all Contract drawings,
details, supplementary drawings, approved shop drawings, a complete copy of the specifications with
all addenda, bulletins, amendments, and copies of project correspondence. Contractor shall maintain on
the site a complete "as-built" record set of drawings. In addition, Contractor shall keep on the site a
copy of each manufacturer's current printed recommendations. Contractor shall also submit a copy to
Engineer.

Deviations

Deviations from the drawings and the dimensions, whether or not error is believed to exist, shall be
made only after written authorization is obtained from Engineer, and shall be documented within the
Detailed Scope of Work for the specific Job Order.

Specifications

The Specifications provided are intended to establish the standards for quality, performance, and
technical requirements for all labor, workmanship, material, methods and equipment necessary to
complete work. When specifications and drawings are provided or referenced by County, these are to
be considered part of the Scope of Work and to be specifically documented in the Detailed Scope of
Work.

For convenience, these specifications are arranged in several sections, but such separations shall not be
considered as the limits of the work required for any subcontractor trade; the terms and conditions of
such limitations are wholly between Contractor and his Subcontractors, and County will not be
responsible for any division of work by Subcontractors. Contractor will be solely responsible for all
subcontract arrangements of work regardless of the location of provisions in the specifications.

VII. PERMITS, BUSINESS LICENSES, AND INSPECTIONS:

A. Except as noted, Contractor agrees to obtain and pay for all permits required for the work. Further,

Contractor agrees to obtain and pay for all permits incidental to the work or made necessary by
Contractor's operation. Contractor will be reimbursed for all direct costs of permits without mark-up,
and this shall include the cost of documentation and consultation. Contractor must submit the direct
cost of all permits and inspection in the Job Order Price Proposal as a Non-Pre-Priced Task. Any permit
and/or inspection fees not included in the Price Proposal will not be reimbursed by County. County is
not responsible for any re-inspection(s) required due to Contractor’s failure to pass initial inspection(s).

Contractor will be required to obtain a city business license to perform the work in the appropriate city,
along with an insurance certificate to add the City as an additional insured, construction and
encroachment permits, and other documents requested by the City as specified in the Job Order.

To comply with Section 3800 of the Labor Code of the State of California, Contractor and all
Subcontractors requiring a permit (building, plumbing, grading, and electrical, etc.) agree to file a
workers' compensation certificate with County.

Exclusive of off-site inspection specified to be County's responsibility; Contractor agrees to arrange
and pay for all off-site inspection of the work including certification thereof required by the
specifications, drawings, or by governing authorities.
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E. County will provide on-site inspection of the work and will arrange for off-site inspection when
specified in the Detailed Scope of Work. All other required inspections will be the responsibility of the
Contractor.

F. All testing needed to establish compliance with the Job Order Contract documents or Job Order
requirements shall be made by the OC Public Works Materials Laboratory or by an independent
professional testing agency or firm selected by Contractor and approved by County.

G. County will inspect the work for code compliance as part of permits pulled. County will provide this
inspection at no additional cost for the first inspection and for re-inspection. If Contractor is unable to
correct defective work after one re-inspection, County will not pay any costs for licenses required in
the performance of the work. The Contractor agrees to assume this responsibility in total.

H. As required by the Detailed Scope of Work for a specific Job Order, County may be required to enter
into Contracts with other Local, State, and Federal Agencies to accomplish the subject Scope of Work.
Agencies may include but are not limited California Department of Fish and Wildlife, US. Army Corps
of Engineers, California Coastal Commission and California Regional Water Quality Control Board.
Contractor will be required to comply with the requirements set forth within the permit.

VIII. COMPUTER AND SOFTWARE REQUIREMENTS:

The Contractor shall maintain at its office for its use a computer with, at a minimum, a 1 GHz processor
and an internet connection. The Contractor shall maintain individual email accounts for each of its project
managers.
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II.

ATTACHMENT B
CONTRACTOR’S PRICING

COMPENSATION: This is an all-inclusive, usage Contract between the County and Contractor for Job
Order Contract (JOC) for Pavement Maintenance and Repair Services at John Wayne Airport (JWA)
Services, as set forth in Attachment “A” Scope of Work.

The Contractor agrees to accept the specified compensation as set forth in this Contract as full
remuneration for performing all services and furnishing all staffing, labor, insurance, bonds.
prevailing wage, 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 the Contractor of all
its duties and obligations hereunder. The Contractor shall only be compensated as set forth herein
below for work performed in accordance with the Scope of Work. The County shall have no
obligation to pay any sum in excess of the Total Contract Amount specified herein below unless
authorized by amendment.

FEES AND CHARGES: County will pay the following in accordance with the provisions of this
Contract.

A.  Adjustment Factors: The Contractor’s two Adjustment Factors that will be applied against the
prices set forth in the JWA-IPB. These Adjustment Factors will be used to price out fixed price
Job Orders by multiplying the appropriate Adjustment Factor by the Unit Prices and
appropriate quantities.

i.  FACTOR 1 - Unit Work requirements to be performed during Normal Working Hours
(7:00AM to 5:00PM) as ordered by the County in individual Job Orders against this

1.0500

ii.  FACTOR 2 - Unit Work requirements to be performed during Other Than Normal
Working Hours (5:01PM to 6:59AM) as ordered by the County in individual Job Orders

against this Contract.

B. TOTAL CONTRACT AMOUNT SHALL NOT EXCEED:........ccccvvvivviniann.. $5.000.000.00

III. PRICE INCREASES/DECREASES: No increases to the Adjustment Factors or to any line items in the

JWA-IPB will be permitted during the term of this Contract.

IV. CONTRACTOR’S EXPENSE: The Contractor 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.
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V. PAYMENTS TERMS:

A.

The County shall make payments upon the agreed upon price for a specific Job Order as listed
in the Notice to Proceed. The County will make progress payments monthly as the Work
proceeds on estimates approved by County Project Manager. The Contractor shall furnish a
breakdown of the total Contract price showing the amount included therein for each principal
category of the Work, to provide a basis for determining progress payments. The County will
only pay for actual Work in place.

Lump sum payment - if an individual Job Order is scheduled for Completion within 45 days
or less, the County will make one payment after 30 days of Work to the Contractor, exclusive
of retention. Contractor may request for one payment (including retention payment); however,
payment will be made after Final Acceptance of the Job Order.

Partial payment — the County will consider a request for partial payments for Job Orders
scheduled for a performance period of greater than 45 days.

Retention - When payments are made under this Contract, five percent (5%) of each requested
and approved payment will be retained. The retention will be released upon Final Acceptance
of the Work, and the County’s approval on the final payment request. A Notice of Completion
for each individual Job Order must be filed. Final payment is to be made 35 days subsequent
to the filing of the Notice of Completion.

Retention Release - The County’s release of the retention does not relieve the Contractor of
its responsibility to comply with both the proposed Scope of Work and the terms and conditions
of the Job Order and Contract for completed and warranty Work. The Contractor agrees that a
condition precedent to the County’s release of the five percent (5%) retention amount is in full
compliance with this provision herein. The Contractor must submit a completed invoice to the
County for approval. The Contractor agrees that the signature on the invoice certifies that it
has completed or submitted the following:

1. All warranties and maintenance requirements; and

2. All as-built prints and record drawings; and

3. All operation and maintenance manuals; and

4.  All badges, keys and security entry cards; and

5. Conducted all required training for County Personnel;

6.  All other items as applicable.

2353102 Page 50 of 52



DocuSign Envelope ID: 84044F46-AAB8-4830-91A6-E0282E989FC3

Attachment A

County of Orange, OC Public Works MA-080-23010700
Sully-Miller Contracting Company

VI. INVOICING INSTRUCTIONS:

A.

Invoices are to be submitted in arrears, after services have been provided, to the address specified
below. Payment will be net 30 days after receipt of an invoice in a format acceptable to the
County of Orange and verified and approved by the agency/department and subject to routine
processing requirements. The County’s Project Manager, or designee, is responsible for approval
of invoices and subsequent submittal of invoices to the Auditor-Controller for processing of
payment. The responsibility for providing an acceptable invoice to the County for payment rests
with the Contractor. Incomplete or incorrect invoices are not acceptable and will be returned to
the Contractor for correction.

The Contractor agrees that its signature on the invoice, as herein prescribed, constitutes a sworn
Statement. The Contractor agrees that its signature on the invoice requesting either partial or final
payment certifies that:

1. The specified percentage of Work has been completed and material supplied, and is
directly proportional to the amount of the payment currently requested.

2. The amount requested is only for performance in accordance with the specifications,
terms and conditions of the subject Contract.

3. Timely payments will be made to Subcontractor and suppliers from the proceeds of the
payment covered by this certification, in accordance with this Contract and their
subcontract agreements.

4, This request for payment does not include any amounts which the prime Contractor
intends to withhold or retain from a Subcontractor or supplier, except those amounts
withheld or retained in accordance with the terms and conditions of the subcontract.

5. Not less than the prevailing rates of wages as ascertained by the County have been paid
to laborers, workers and mechanics employed on the subject Work.

6.  There has been no unauthorized substitution of Subcontractor, nor have any unauthorized
subcontracts been entered into.

7.  No subcontract was assigned or transferred or performed by anyone other than the
original Subcontractor, except as provided in Sections 4100-4113, inclusive, of the
Public Contract Code.

8. Where applicable, payments to Subcontractor and suppliers have been made from
previous payments received under the Contract.

9.  Request for final payment, the Contractor agrees that its signature on the invoice form
certifies that all Punch List items have been signed off as completed by the County, and
that all building inspection cards have been completed

The Contractor agrees that it is submitting a request for payment within one year of the
Completion of the project for which it is billing. If the Contractor does not submit a request for
payment within one year of the Completion of the project for which it is billing, it herein agrees
to forfeit that payment.
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D. If the Contractor’s invoice is not approved, the County will issue a “Return of Invoice for
Correction” letter advising the Contractor of missing deliverables and/or information requiring
correction. After making the appropriate corrections, the Contractor agrees to submit a second,
or corrected, invoice.

E.  The Contractor agrees that even though the County has approved payment, the County retains
the right to further inspect the Work and issue correction notices.

F.  After the first payment and before making any other payment to the Contractor, the County will
require that the Contractor produce and deliver to the County satisfactory proof or evidence that
all labor performed and materials furnished up to the date of the preceding payment request have
been fully paid for, and that as of the said date, no claims exist if that is the case. This partial
release of claim must be executed with the same formality as this Contract.

G.  Upon receipt of a stop notice, the County will withhold from the Contractor an amount of money
sufficient to cover the potential cost of the stop notice and the reasonable cost of any associated
litigation. In order to satisfy the requirements of a stop notice, the County will refuse to release
funds held in retention.

H.  The Contractor will provide an invoice on Contractor’s letterhead for services rendered. Each
invoice will have a number and will include the following information:

1. Contractor’s name and address

2. Contractor’s remittance address (if different from 1 above)

3. Name of County department

4. County Contract number

5. Service date(s)

6. Service description

7. Contractor’s Federal I.D. number

8. Updated duration schedule

9.  Anupdated schedule of values

10. Releases

11. Total

Invoices and support documentation shall be submitted to the following address:
OC Public Works/OC Facilities
Attn: Sean Lally
601 N. Ross St, 4" Floor
Santa Ana, CA 92701

L. Contractor 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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