CONTRACT BETWEEN THE KERN COUNCIL OF GOVERNMENTS
AND

XXXXXXXXX

THIS CONTRACT, made and entered into this 2oth day of October, by and between the
Kern Council of Governments, hereinafter referred to as "Kern COG," and, XXXXXXXX
hereinafter referred to as "Consultant.”

WITNESSETH:

WHEREAS, pursuant to the Joint Powers Agreement of November 4, 1970, creating Kern
COG and the amended Joint Powers Agreement of May 1, 1982, Kern COG is authorized and
empowered to employ consultants and specialists in the performance of its duties and functions;
and

WHEREAS, Consultant represents it is qualified and willing to provide such services
pursuant to the terms and conditions of this contract;
NOW, THEREFORE, the parties hereto do mutually agree as follows:

|. Contract Organization and Content

This contract is fully comprised of these terms and the attached exhibits: Scope of Work,
Schedule, and Budget/Cost Proposal, all of which are incorporated herein by this reference.

Il. Statement of Work

The work to be conducted by Consultant is specified in Scope of Work identified in the
Consultant's proposal, dated XXXXXXX, for the delivery of products as specified in the Scope of
Work, attached hereto as Exhibit "A," according to the Schedule, attached hereto as Exhibit “B,”
and Budget/Cost Proposal, attached hereto as Exhibit “C.” During the performance of this
contract, the representative project managers for Kern COG and Consultant will be:

Kern COG: XAXXXX XX XXX
Consultant: XXXXXXX XXX

. Term

Time is of the essence in this contract. The term of this contact is XXXXXXX through XXXXXX
unless an extension of time is granted in writing by Kern COG. The various phases involved in
this project shall be completed as indicated in Exhibit "B," Schedule.

Consultant services and reimbursements beyond XXXXXX, are subject to the inclusion and
funding agency approval of this project in Kern COG's XXXXXX fiscal year Overall Work Program
(OWP). If the project or OWP is not approved, this contract is terminated, effective the ending
date of the last approved Kern COG OWP.

IV. Assignability

Consultant shall not assign any interest in this contract, and shall not transfer the same, without
the prior written consent of Kern COG.



V. Contract Changes

No alteration or deviation 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 any of the parties.

Kern COG may request, at any time, amendments to this contract and will notify Consultant in
writing regarding changes. Upon a minimum of ten (10) days notice, Consultant shall determine
the impact on both time and compensation of such changes and notify Kern COG in writing.
Upon agreement between Kern COG and Consultant as to the extent of these impacts on time
and compensation, an amendment to this contract shall be prepared describing such changes.
Such amendments shall be binding on the parties if signed by Kern COG and Consultant, and
shall be effective as of the date of the amending document, unless otherwise indicated.

VI. Contract Costs and Reimbursements

A. Maximum Contract Amount/Budget Amendments:

For services rendered, Consultant may bill and receive up to XXXXXX, to be billed in
accordance with Exhibit "C," Costs. The total sum billed under this contract may not
exceed including all costs, overhead, and fixed fee expenses. Such billings, up to the
specified amount, shall constitute full and complete compensation for Consultant's
services. Any amendments to the individual categories within the budget must be
approved in writing in advance by Kern COG.

B. Progress Payments and Reports:

Progress payments are authorized under this contract. Progress billings in arrears may
be submitted as often as monthly. Written progress reports shall accompany each billing
and shall specify, by task, the percentage of contract work completed to date and since
the date of the preceding billing, if any. Consultant shall be paid within 30 days following
the receipt and approval of each billing by Kern COG. If Kern COG disputes any portion
of a request for payment, Kern COG shall pay the undisputed portion of such request as
provided herein and shall promptly notify Consultant of the amount in dispute and the
reason therefore.

C. Billing Format and Content:

Requisitions for payment shall refer to Work Element number XXXX as identified on the
FY XXXXX Overall Work Program, or as may be specified in a written notice by Kern
COG. Specific budget category detail is given below:

1. Direct Labor and Fringe Benefits: All direct labor charges should be billed by
class of employee, rate per hour and number of hours. (Anticipated personnel
cost-of-living or merit increase, if any, should be reflected in the budget).

2. Other Direct Costs: All direct costs billed must be specifically identified. Any
travel costs may not exceed the per diem (XXXX/day meals; XXXXX/day
accommodations) and mileage rates shall be reimbursed at the IRS established
standard mileage rate. Any other direct costs not specifically identified in the
contract budget cannot be reimbursed.

D. Contract Completion Retainer:
Ten (10) percent shall be retained from each contract billing until the completion of the
contract. This retention will be released to Consultant upon completion of contract and
contract deliverables to the satisfaction of Kern COG.

E. Allowable Costs and Documentation:

All costs charged to this contract by Consultant shall be supported by properly executed
payrolls, time records, invoices, and vouchers, evidencing in proper detail the nature and



propriety of the charges, and shall be costs allowable as determined by Title 48 Code of
Federal Regulations, Chapter 1, Part 31 (Contract Cost Principles and Procedures),
Subpart 31.2 (Contracts with Commercial Organizations), as modified by Subpart 31.103.
Consultant shall also comply with Title 49, Code of Federal Regulations, Part 18,
(Uniform Administrative Requirements for Grants and Cooperative Agreements to State
and Local Governments) in the procurement of services, supplies or equipment.

VII. Progress Reports

Consultant shall submit progress reports, as described in Exhibit "A" and Paragraph VI-B. above.
The purpose of the reports is to allow Kern COG to determine if Consultant is completing the
activities identified in the Work Program in accordance with the agreed upon schedule, and to
afford occasions for airing difficulties or special problems encountered so remedies can be
developed.

Consultant's Project Manager shall meet with Kern COG's Project Manager, as identified under
Section Il, as needed to discuss work progress.

VIII. Inspection of Work

Consultant, and any subcontractors, shall permit Kern COG, Caltrans and the Federal Highway
Administration (FHWA), and other participating agencies, the opportunity to review and inspect
the project activities at all reasonable times during the performance period of this contract,
including review and inspection on a daily basis.

IX. Staffing

There shall be no change in Consultant's Project Manager, or members of the project team,
without prior written approval by Executive Director of Kern COG. The Project Manager shall be
responsible for keeping Kern COG informed of the progress of the work and shall be available for
no less than four (4) meetings with Kern COG.

X. Subcontracting

Consultant shall perform the work with resources available within its own organization, unless
otherwise specified in this contract. No portion of the work included in this contract shall be
subcontracted without written authorization by Kern COG. In no event shall Consultant
subcontract for work in excess of fifty (50) percent of the contract amount, excluding specialized
services. Specialized services are those items not ordinarily furnished by a consultant performing
this particular type of work. All authorized subcontracts shall contain the same applicable
provisions specified in this contract.

Xl. Termination of Contract

A. Termination for Convenience of Kern COG:

Kern COG may terminate this contract at any time by giving notice to Consultant of such
termination, and the effective termination date, at least thirty (30) days before the
effective date of such termination. In such event, all finished or unfinished documents
and other materials shall, at the option of Kern COG, become its property. If this contract
is terminated by Kern COG, as provided herein, Consultant shall be reimbursed for
expenses incurred prior to the termination date, in accordance with the cost provisions of
this contract. Consultant will also be allowed a proportion of any fixed fee that is equal to
the same proportion of the project completed by Consultant on the date of termination of
this contract.

B. Termination for Cause:

If through any cause, Consultant shall fail to fulfill in a timely and proper manner its
obligations under this contract, or if Consultant violates any of the covenants,



agreements, or stipulations of this contract, Kern COG shall thereupon have the right to
immediately terminate the contract by giving written notice to Consultant of the intent to
terminate and specifying the effective date thereof. Kern COG shall provide an
opportunity for consultation with Consultant and a ten-day cure period prior to
termination. In such an event, all finished or unfinished documents, data, studies,
surveys, drawings, maps, models, photographs, reports or other materials prepared by
Consultant under this contract shall, at the option of Kern COG, become the property of
Kern COG. Consultant shall be entitled to receive compensation for all satisfactory work
completed prior to the effective date of termination.

XlIl. Compliance with Laws, Rules and Regulations

All services performed by the Consultant pursuant to this contract shall be performed in
accordance and full compliance with all applicable federal, state or local statutes, rules, and
regulations.

XIll. Conflict of Interest

A. Consultant, and the agents and employees of Consultant, shall act in an independent
capacity in the performance of this contract, and not as officers, employees or agents of
Kern COG.

B. No officer, member, or employee of Kern COG or other public official of the governing

body of the locality or localities in which the work pursuant to this contract is being carried
out, who exercises any functions or responsibilities in the review or approval of the
undertaking or carrying out of the aforesaid work shall:

1. Participate in any decision relating to this contract which affects his personal interest
or the interest of any corporation, partnership, or association in which he has, directly or
indirectly, any interest; or

2. Have any interest, direct or indirect, in this contract or the proceeds thereof during his
tenure or for one year thereafter.

C. Consultant hereby covenants that it has, at the time of the execution of this contract, no
interest, and that it shall not acquire any interest in the future, direct or indirect, which
would conflict in any manner or degree with the performance of services required to be
performed pursuant to this contract. Consultant further covenants that in the
performance of this work, no person having any such interest shall be employed.

XIV. Contingency Fees

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

XV. Copyrights

Consultant shall be free to copyright material developed under this contract with the provision that
Kern COG reserve a royalty-free, nonexclusive and irrevocable license to reproduce, publish, or
otherwise use, distribute, and to authorize others to use, and distribute for fee or otherwise, the
work for any purpose. Consultant is subject to the duties of agency relating to rights in data and
copyrights as set forth in 28 CFR 179.9(c) and (d).

XVI. Publication

A. No report, information, or other data given to or prepared or assembled by Consultant



pursuant to this contract, shall be made available to any individual or organization by
Consultant without the prior written approval of Kern COG.

B. The following acknowledgment of FTA’s participation must appear on the cover or title
page of all final products:

“The preparation of this report has been financed, in part, through a grant from the U.S.
Department of Transportation, Federal Transit Administration, under the authority of the
49 USC Chapter 43 #5313(b) of the Federal Transit Laws.”

XVII. Disputes

Except as otherwise provided in this contract, any dispute concerning a question of fact which is
not disposed of by mutual agreement, shall be decided by a court of competent jurisdiction.

XVIII. Hold Harmless

Consultant agrees to indemnify, defend (upon request of Kern COG), and hold harmless Kern
COG and all of its officers, agents and employees from any and all actions, causes of action,
claims, demands, costs, liabilities, losses, damages and expenses of whatsoever kind and nature
(including attorney's fees) for injuries to or death of any person or persons, or damage to property
of third persons, to the extent arising out of or in any way connected with the negligent acts,
errors or omissions by Consultant in the performance of the services to be provided pursuant to
this contract by Consultant or Consultant's officers, agents or employees.

XIX. Insurance

A. Consultant shall procure and maintain in force, at all times during the term of this
contract, the following insurance coverages:

1) Worker's Compensation in the amount required by law; 2) Commercial general liability
insurance, including contractual liability coverage, covering all of its actions under this
contract with limits of not less than $1,000,000 combined single limit for bodily injury and
property damage or $1,000,000 per person and per occurrence for bodily injury and
$1,000,000 per each occurrence for property damage and $2,000,000 aggregate; and 3)
Commercial automobile liability coverage with the same limits as the commercial general
liability insurance described above, covering all owned, hired, and non-owned
automobiles and any other vehicle or equipment used by Consultant or its agents in
performance of this contract.

B. All policies of insurance mentioned above shall be placed with insurers admitted to do
business in California and with current “Best's Key Rating Guide” rating of no less than
an A-, VII. The commercial general liability and automobile liability policies shall contain
endorsements naming the Kern Council of Governments, its officers, employees, agents
and governing body and each member thereof, as additional insureds and providing for a
legal defense, if such is requested, for all such additional insureds. In addition, all
policies of insurance mentioned in paragraph A. above shall not be canceled or reduced
until thirty (30) days after Kern COG receives notice of such cancellation or reduction. A
signed copy of a certificate or certificates of insurance evidencing each of the coverages
and requirements for the policies of insurance mentioned above, and evidencing each of
the endorsements described herein, shall be submitted to Kern COG prior to Consultant
performing any work under this contract.

XX. Equal Employment Opportunity/Nondiscrimination

Consultant shall comply with Title VI of the Civil Rights Act of 1964, as amended, and with the
provisions contained in 49 CFR 21 through Appendix C and 23 CFR 170.405(b). During the
performance of this contract, Consultant, for itself, its assignees and successors in interest,
agrees as follows:

A. Compliance with Regulations: Consultant shall comply with the regulations relative to



nondiscrimination in federally-assisted programs of the Department of Transportation
(hereinafter DOT) Title 49, Code of Federal Regulations, Part 21, as they may be
amended from time to time (hereinafter referred to as the Regulations), which are herein
incorporated by reference and made a part of this contract.

Prior to any performance under this agreement, Consultant must review, sign and return to Kern
COG a copy of the Title 49, Code of Federal Regulations, Part 29 Debarment and Suspension
Certifications (“Certifications”) attached and incorporated here as Exhibit D, “Debarment and
Suspension Certification.” The signed copy of the Certifications shall be incorporated by this
reference into the Agreement as if set forth in full herein.

B.

Nondiscrimination: Consultant, with regard to the work performed by it during the
contract, shall not discriminate on the grounds of race, religion, color, sex, age or national
origin in the selection or retention of subcontractors, including the procurement of
materials and leases of equipment. Consultant shall not participate either directly or
indirectly in the discrimination prohibited by Section 21.5 of the Regulations, including
employment practices when the contract covers a program set forth in Appendix B of the
Regulations.

Solicitations for Subcontractors, including Procurements of Materials and Equipment: In
all solicitations, either by competitive bidding or negotiations made by Consultant for work
to be performed under a subcontract, including the procurement of materials or leases of
equipment, each potential subcontractor or supplier shall be notified by Consultant of
Consultant's obligations under this contract, and the Regulations relative to
nondiscrimination on the grounds of race, religion, color, sex, age or national origin.

Information and Reports: Consultant shall provide all information and reports required by
the Regulations or directives issued pursuant thereto, and shall permit access to its
books, records, accounts, other sources of information, and its facilities as may be
determined by Kern COG, Caltrans, FTA, or FHWA to be pertinent to ascertain
compliance with such Regulations, orders and instructions. Where any information
required of Consultant is in the exclusive possession of another who fails or refuses to
furnish this information, Consultant shall so certify to Kern COG, Caltrans, FTA, or
FHWA, as appropriate, and shall set forth what efforts it has made to obtain the
information.

Sanctions for Noncompliance: In the event of Consultant's noncompliance with the
nondiscrimination provisions of this contract, Kern COG shall impose such contract
sanctions as it, Caltrans, FTA, or FHWA may determine to be appropriate, including, but
not limited to:

1) Withholding of payments to Consultant under this contract until Consultant complies;
and/or 2) Cancellation, termination or suspension of the contract, in whole or in part.

Incorporation of Provisions: Consultant shall include the provisions of Paragraphs A
through F of this Section XX in every subcontract, including procurements of materials
and leases of equipment, unless exempt from the regulations, or directives issued
pursuant thereto. Consultant shall take such action with respect to any subcontract or
procurement as Kern COG, Caltrans, FTA, or FHWA may direct as a means of enforcing
such provisions including sanctions for noncompliance. However, in the event
Consultant becomes involved in, or is threatened with, litigation with a subcontractor or
supplier as a result of such direction, Consultant may request Kern COG to enter into
such litigation to protect the interests of Kern COG, and in addition, Consultant may
request the United States to enter into such litigation to protect the interests of the United
States.

XXI. Disadvantaged Business Enterprise (DBE)

It is the policy of Kern COG, the California State Department of Transportation and the U.S.
Department of Transportation, that Disadvantaged Business Enterprises (DBESs), as defined in 49
CFR Part 23, shall have the maximum opportunity to participate in the performance of contracts
financed in whole or in part with local, state or federal funds.



Consultant shall ensure that DBES, as defined in 49 CFR Part 23, have the maximum opportunity
to participate in the performance of this contract. In this regard, Consultant shall take all
necessary and reasonable steps to ensure that DBEs have the maximum opportunity to compete
for and to perform subcontracts arising out of this contract. Failure to carry out the requirements
of this paragraph shall constitute a breach of contract and may result in termination of this
contract or such other remedy Kern COG may deem appropriate.

During the period of this contract, the Consultant shall maintain records of all applicable
subcontracts advertised and entered into germane to this contract, documenting the opportunity
given to DBEs to participate in this contract, actual DBE participation, and records of materials
purchased from DBE suppliers. Such documentation shall show the name and business address
of each DBE subcontractor or vendor, and the total dollar amount actually paid each DBE
subcontractor or vendor. Upon completion of the contract, a summary of these records shall be
prepared and certified correct by the Consultant, and shall be furnished to Kern COG.

XXII. Audits

At any time during normal business hours, and as often as Kern COG, Kern COG's patrticipating
agencies, the California Department of Transportation, the Federal Transit Administration, the
Federal Highway Administration, the Department of Labor, the Comptroller General of the United
States, or other appropriate state and federal agencies, or any duly authorized representatives
may deem necessary, Consultant shall make available for examination all of its records with
respect to all matters covered by this contract for purposes of audit, examination, or to make
copies or transcripts of such records, including, but not limited to, contracts, invoices, payrolls,
personnel records, conditions of employment and other data relating to all matters covered by this
contract. Project costs are subject to audit and approval for payment according to the eligibility
requirements of the funding agencies. However, Kern COG shall not have the right to audit
Consultant's fixed rates or fees, percentage multipliers, or standard charges. All project records
shall be retained and access to the facilities and premises of Consultant shall be made available
during the period of performance of this contract, and for three years after Kern COG makes final
payment under this contract.

XXIII. Clean Air Act/Clean Water Act Requirements

Consultant, in carrying out the requirements of this contract, shall comply with all applicable
standards, orders, or requirements issued under Section 306 of the Clean Air Act (42 USC
1857[h]), Section 508 of the Clean Water Act (33 USC 1368), Presidential Executive Order
11738, and those Environmental Protection Agency regulations contained in 40 CFR Part 15.

XXIV. Notice

Any notice or notices required or permitted to be given pursuant to this contract may be
personally served on the other party by the party giving such notice, or may be served by certified
mail, return receipt requested, to the following addresses:

Mr. Robert Ball,

Interim Executive Director

Kern Council of Governments (Kern COG)
1401 19th Street, Suite 300

Bakersfield, California 93301

OR

XXXXXXXX

Principal

XXXXXXXX
XXXXKXXXXXXXXX
XXXXXXXXXXXXXX



XXV. Venue

If any party to this contract initiates any legal or equitable action to enforce the terms of this
contract, to declare the rights of the parties under this contract or which relates to this contract in
any manner, Kern COG and Consultant agree that the proper venue for any such action is the
Superior Court of the State of California of and for the County of Kern.

XXVI. California Law

Kern COG and Consultant agree that the provisions of this contract will be construed in
accordance with the laws of the State of California.

XXVII. No Authority to Bind Kern COG

It is understood that Consultant, in its performance of any and all duties under this contract, has
no authority to bind Kern COG to any agreements or undertakings with respect to any and all
persons or entities with whom Consultant deals in the course of its business.

XXVIII. Nonwaiver

No covenant or condition of this contract to be performed by Consultant can be waived except by
the written consent of Kern COG. Forbearance or indulgence by Kern COG in any regard
whatsoever shall not constitute a waiver of any covenant or condition to be performed by
Consultant. Kern COG shall be entitled to invoke any remedy available to it under this contract or
by law or in equity despite any such forbearance or indulgence.

XXIX. Independent Contractor

Nothing in this contract shall be construed or interpreted to make Consultant, its officers, agents,
employees or representatives anything but independent contractors and in all their activities and
operations pursuant to this contract, Consultant, its officers, agents, employees and
representatives shall for no purposes be considered employees or agents of Kern COG.

XXX. Partial Invalidity

Should any part, term, portion, or provision of this contract be finally decided to be in conflict with
any law of the United States or the State of California, or otherwise be unenforceable or
ineffectual, the validity of the remaining parts, terms, portions, or provisions shall be deemed
severable and shall not be effected thereby, provided such remaining portions or provisions can
be construed in substance to constitute the agreement which the parties intended to enter into in
the first instance.



XXXI. Signature Authority

Each person executing this contract on behalf of Consultant represents and warrants that he or
she is authorized by Consultant to execute and deliver this contract on behalf of Consultant and
that this contract is binding on Consultant in accordance with the terms.

IN WITNESS WHEREOF, the Kern Council of Governments and have
executed this agreement as of the date first above written.

RECOMMENDED AND APPROVED KERN COUNCIL OF GOVERNMENTS
AS TO CONTENT:

Robert Ball, Interim Executive Director XXXXX, Chair
Kern Council of Governments “Kern COG”
APPROVED AS TO FORM: CONSULTANT
Thomas G. Morgan, Deputy Consultant

Kern County Counsel



Exhibit “A”
Scope of Work

Task 1. CONSULTANT



Exhibit D

TITLE 49, CODE OF FEDERAL REGULATIONS, PART 29
DEBARMENT AND SUSPENSION CERTIFICATION

The Consultant, under penalty of perjury, certifies that, except as noted below,
he/she or any person associated therewith in the capacity of owner, partner,
director, officer, manager:

is not currently under suspension, debarment, voluntary exclusion, or
determination of ineligibility by any federal agency;

has not been suspended, debarred, voluntarily excluded or determined
ineligible by any federal agency within the past 3 years;

does not have a proposed debarment pending; and

has not been indicted, convicted, or had a civil judgment rendered against
it by a court of competent jurisdiction in any matter involving fraud or official
misconduct within the past 3 years.

If there are any exceptions to this certification, insert the exceptions in the
following space.

Exceptions will not necessarily result in denial of award, but will be considered in
determining bidder responsibility. For any exception noted above, indicate below
to whom it applies, initiating agency, and dates of action.

(Consultant)

Date



