Tetra Tech, Inc.

Insurance Recovery Services

AGREEMENT FOR SERVICES #7367

THIS AGREEMENT, made and entered into by and between the County of El Dorado, a
political subdivision of the State of California (hereinafter referred fo as "County"), and
Tetra Tech, Inc., a corporation duly qualified to conduct business in the State of California,
whose principal place of business is 2301 Lucien Way, Suite 120, Maitland, FL 32751
(hereinafter referred to as "Consultant").

RECITALS

WHEREAS, County has determined that it is necessary to obtain a consultant to assist
its Sheriff's Office with providing insurance recovery services on an as-needed and per-

project basis;

WHEREAS, Consultant has represented io County that it is specially trained,
experienced, experf, and competent to perform the special services described in
ARTICLE | Scope of Work; that it is an independent and bona fide business operations,
advertises and holds itself as such, is in possession of a valid business license, and is
customarily engaged in an independently established business that provides similar
services to others; and County relies upon those representations;

WHEREAS, it is the intent of the parties hereto that such services be in conformity with
all applicable Federal law, regulations, executive orders, Federal Emergency
Management Agency (FEMA) policies, procedures, and directives, as well as all
applicable state and local laws;

WHEREAS, County has determined that the provision of such services provided by
Consultant are in the public's best interest and that the work requires specialty skills and
qualifications not expressly identified in County classifications are involved in the
performance of the work in accordance with El Dorado County Ordinance Code, Section
3.13.030(B), by El Dorado County Charter, Section 210(b)(6) and/or Government Code
Section 31000;

WHEREAS, on (Month) (Day), (Year), Consultant was formally awarded Request for
Proposals (RFP) 22-918-064 for insurance recovery services;

NOW, THEREFORE, County and Consultant mutually agree as follows:
ARTICLE |
Scope of Work: Consultant is engaged in the business of doing the services and tasks

required under this Agreement, including those services and tasks that are identified in
Exhibit A, marked “Scope of Work,” incorporated herein and made by reference a part
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hereof, and those services and tasks that are reasonably necessary for the completion of
the work identified in the Scope of Work.

Consultant agrees to furnish, at Consultant's own cost and expense, all personnel,
subconsultants, equipment, tools, materials, and services necessary to perform the
services and tasks required under this Agreement, including those services and tasks
that are identified in Exhibit A, and those services and tasks that are reasonably
necessary for the completion of the work identified in the Scope of Work.

Exhibit A also outlines the scope of Consultant's subconsultant responsibilities. All of the
tasks included in the Scope of Work are the responsibility of Consultant, uniess
specifically described as a task or item of work to be provided by County. Consultant
shall be responsible for the supervision, administration, and work performed by any
subconsultants for services rendered under this Agreement. County shall have no right
of control over the manner in which work is o be done and shall, therefore, not be charged
with responsibility of preventing risk to Consultant or its employees, agents, associates,
representatives, or subconsultants.

Before proceeding with any work under this Agreement, the parties will identify the
specific services to be provided for each assignment in individual Work Orders, as
applicable, to be issued in accordance with this Agreement. For each as-needed work
assignment the specific services for each assignment shall be determined at a meeting,
by email, or telephone conference between County and Consuitant. For each work
assignment, Consultant will provide a written quote to County’s Contract Administrator.
Upon receipt and approval of each quote, County’s Contract Administrator will issue a
separate written Work Order to Consultant for each work assignment identifying the
specific site where the work will be performed; a description of the work; any required
deliverables, including reports or other documents to be supplied in connection with the
work assignment; a specific date by which the work shall be completed, and a not-to-
exceed cost to complete the work. Consultant shall not commence work until receiving
the written Work Order. No payment will be made for any work performed prior to the
issuance of the written Work Order. The period of performance for Work Orders shall be
in accordance with dates specified in each Work Order. No Work Order will be written
which extends beyond the expiration date of this Agreement.

The period of performance for Work Orders shall be in accordance with dates specified
in each Work Order. No payment will be made for any work performed before or after the
period of performance in the Work Order, unless County's Contract Administrator and
Consultant amend the Work Order. No Work Order will be written which exceeds the
cumulative total of the not-to-exceed dollar amount of this Agreement. No Work Order will
be written which extends beyond the expiration date of this Agreement.

Deliverables shall be submitted via electronic file and Consultant shall produce the file
using Microsoft (MS) Office 2010 applications (specifically, MS Word, MS PowerPoint,
and MS Excel). Signed reports shall be submitted in Adobe portable document format
(PDF}). All deliverables shall be submitted in the language, format and design that are
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compatible with and completely transferable fo County’s computer, and that are
acceptable to County’s Contract Administrator. Newer versions of software may be used
and other types of software used for analytical purposes may be authorized if approved
in advance of the submittal by County’s Contract Administrator. Consuitant shall submit
all deliverables to County’s Contract Administrator in accordance with the mutually agreed
upon completion time schedules, or the completion time schedules identified in the
individual Work Orders issued pursuant to this Agreement, if applicable. Failure to submit
the required deliverables in the format required may be grounds for termination of the
Agreement, as provided in ARTICLE XV, Default, Termination, and Cancellation, herein.

Consultant shail perform the services and tasks required under this Agreement in a safe,
professional, skillful, and workmanlike manner. Consultant is responsible for ensuring that
its employees, as well as any subconsultant if applicable, perform the services and tasks
required under this Agreement accordingly.

ARTICLE Il
Term: This Agreement shall become effective upon final execution by both parties hereto

and shall expire two (2} years thereafter.

ARTICLE lll

Compensation for Services: For services provided herein, including any deliverables
that may be identified in the individual Work Orders issued pursuant to this Agreement,
County agrees to pay Consultant upon the satisfactory completion and County's
acceptance of work, in arrears. Payment shall be made within forty-five (45) days
following County’s receipt and approval of itemized invoices identifying the services
rendered.

For the purposes hereof, the billing rates shall be in accordance with Exhibit B,
marked “Rate Schedule,” incorporated herein and made by reference a part hereof.
The total amount payable by County for an individual Work Order shall not exceed
the amount agreed to in the Work Order, unless County's Contract Administrator
and Consultant amend the Work Order in writing and prior to the performance of the

work.

The total amount of this Agreement shall not exceed $ 850,000.00 (inclusive of all
Work Orders and amended Work Orders, all work of subconsultants, costs,
taxes, and expenses) unless modified by written agreement signed by both parties. It
is understoocd and agreed that there is no guarantee that this amount will be
authorized under this Agreement through Work Orders and amended Work Orders.

ltemized invoices shall follow the format specified by County and shall reference
this Agreement number and the County-supplied Work Order number on their
faces. Consultant shall attach copies of any progress reports required under the
provisions of ARTICLE V, Progress Reports, herein, that relate to the services being
billed, as backup documentation to any invoices submitted for payment under the terms
of this Agreement. Copies of documentation attached to invoices shall reflect
Consultant's charges for the specific services billed on those invoices. Consultant
shall bill County for only one (1) Work Order per invoice.
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Invoices shall be mailed to County at the following

address;

County of Ei Dorado
Sheriff's Office

200 Industrial Drive
Placerville, California 95667
Attn.: Accounting

or to such other focation as County directs.
Payment shall be made to the following address:

Tetra Tech, Inc.,
P.O. Box 911642
Denver, CO 80291-1642

In the event that Consultant fails to deliver, in the format specified, the deliverables and
progress reports required by this Agreement, County at its sole option may delay the
payment for the period of time of the delay, cease all payments until such time as the
required deliverables or progress reports are received, or proceed as set forth below in
ARTICLE XV, Default, Termination, and Cancellation, herein.

ARTICLE IV
Taxes: Consultant certifies that as of today's date, it is not in defauit on any unsecured

property taxes or other taxes or fees owed by Consultant to County. Consultant agrees
that it shall not default on any obligations to County during the term of this Agreement.

ARTICLE V
Progress Reports: Upon the issuance of a Work Order, Consultant shall submit

progress reports to County’s Contract Administrator at intervals that are commensurate
with the requirements of the items of work and tasks being performed and based upon a
mutually agreeable schedule. At a minimum, Consultant shall submit progress reports
once per month. The reports shall be sufficiently detailed for County's Contract
Administrator to determine if Consultant is performing to expectations and is on schedule,
to provide communication of interim findings, and to afford occasions for airing difficulties
or special circumstances encountered so that remedies can be developed. County’s
review of these reports will ensure that Consultant’'s work meets a level of acceptability
as determined by County’s Contract Administrator, and Consultant shall be required to
modify its work as necessary to meet that level of acceptability as defined by County’s
Contract Administrator. Separate detail shall be provided for each ongoing item of work
and Work Order. Progress reports shalil include the total number of hours worked by
Consultant and any authorized subconsultants and shall include descriptions of the work
and tasks performed, including a description of any deliverables submitted during the
reporting period and the anticipated work, tasks and deliverables proposed for the
subsequent reporting period. Any invoices submitted by Consultant for payment under
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the terms of this Agreement shall include copies of the progress reports that relate to the
services being billed on those invoices.

ARTICLE VI

Changes to Agreement: This Agreement may be amended by mutual consent of the
parties hereto. Amendments may be made to permit mutuaily acceptable changes in the
scope, character, or complexity of the work if such changes become desirable or
necessary as the work progresses and are determined to be reasonable for the
completion of the project scope. Said amendments shail become effective only when in
writing and fully executed by duly authorized officers of the parties hereto. There shall be
no change in subconsultants, which shall be established at the issuance of individual
Work Orders, without prior written approval by County’s Contract Administrator.

ARTICLE VH

Ownership of Data: Upon completion or earlier termination of all services under this
Agreement, or upon the completion or earlier termination of services provided in
accordance with individual Work Orders issued pursuant to this Agreement, if applicable,
ownership and title to all reports, documents, plans, maps, specifications, estimates,
compilations, photographs, videos, and any and all other materials or data produced or
obtained as part of this Agreement will automatically be vested in County without
restriction or limitation on their use, and no further agreement will be necessary to transfer
ownership to County. Copies may be made for Consultant’s records, but shall not be
furnished to others without prior written authorization from County’s Contract
Administrator. Such deliverables shall be deemed works made for hire and all rights in
copyright therein shall be retained by County. Consultant shail furnish County all
necessary copies of data, including data stored in electronic format, needed to complete
the review and approval process of the services and deliverables provided under this

Agreement.

ARTICLE Vil
Consultant to County: It is understood that the services provided under this Agreement

shall be prepared in and with cooperation from County and its staff. It is further
understood that this Agreement does not create an exclusive relationship between
County and Consultant, and Consultant may perform similar work or services for others.
However, Consultant shall not enter into any agreement with any other party, or provide
any information in any manner to any cother party, that would conflict with Consultant’s
responsibilities or hinder Consultant's performance of services hereunder, unless
County’'s Contract Administrator, in writing, authorizes that agreement or sharing of
information.

ARTICLE IX
Confidentiality: Consultant and any subconsultants authorized under this Agreement

shall maintain the confidentiality and privileged nature of all records, including billing
records, together with any knowledge therein acquired, in accordance with all applicable
state and federal laws and regulations, as they may now exist or may hereafter be
amended or changed. Consultant, and all Consultant's staff, employees, and
representatives, including any subconsultants authorized herein, shall not use or disclose,
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directly or indirectly at any time, any said confidential information, other than to County’s
Sheriff's Office for the purpose of, and in the performance of, this Agreement. This
confidentiality provision shall survive after the expiration or earlier termination of this
Agreement.

ARTICLE X

Assignment and Delegation: Consultant is engaged by County for its unique
gualifications and skills as well as those of its personnel. Consultant shall not subcontract,
delegate, or assign services to be provided, in whole or in part, to any other person or
entity without prior written consent of County. County may, at its sole discretion, through
its Contract Administrator, authorize Consultant to utilize subconsultants for services
performed in ARTICLE |, Scope of Work, for the particular tasks, work and deliverables
identified therein or as identified in the individual Work Orders issued pursuant to this
Agreement. Said authorization and approval shall be sought and obtained by Consultant
prior to subconsuitants’ commencement of any work under this Agreement. Specific
subconsultants shall be authorized in individual Work Orders issued pursuant to this
Agreement. Consultant shall require each subconsultant, to the extent of the work to be
performed by the subconsuitant, to be bound to Consultant by the terms of this Agreement
and to assume toward Consultant all of the obligations and responsibilities that
Consultant, by this Agreement, assumes toward County.

ARTICLE XI

Independent Contractor: The parties intend that an independent contractor relationship
will be created by this contract. Consultant is, and shall be at all times, deemed
independent and shall be wholly responsible for the manner in which it performs services
required by the terms of this Agreement. Consuitant exclusively assumes responsibility
for acts of its employees, agents, affiliates, and subconsultants, if any are authorized
herein, as they relate to the services or work to be performed under this Agreement during
the course and scope of their employment by Consultant. Those persons will be entirely
and exclusively under the direction, supervision, and control of Consultant.

County may designate the tasks to be performed and the results to be accomplished
under this Agreement, provide information concerning the work or services, approve or
disapprove the final work product and/or services provided, and set deadlines for the
completion of the work or services, but County will not control or direct the manner,
means, methods, or sequence in which Consultant performs the work or services for
accomplishing the results. Consultant understands and agrees that Consultant lacks the
authority to bind County or incur any obligations on behalf of County.

Consultant, including any subconsultant or employees of Consultant, shall not receive,
nor be eligible for, any benefits County provides for its employees, including, but not
limited to, vacation pay, paid holidays, life insurance, health insurance, social security,
disability insurance, pension, or 457 plans. Consultant shall not receive, nor be eligible
for, workers' compensation, including medical and indemnity payments. County is not
responsible for withholding, and shall not withhold, Federal Income Contribution Act
amounts or taxes of any kind from any payments which it owes Consultant. Consultant
shall not be subject to the work schedules or vacation periods that apply to County
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employees.

Consultant shall be solely responsible for paying its employees, and for withholding
Federal Income Contribution Act amounts and other taxes, workers' compensation,
unemployment compensation, medical insurance, life insurance, or any other benefit that

Consultant provides for its employees.

Consultant acknowledges that it has no authority to bind the County or incur any
obligations on behalf of the County with regard to any matter, and shall not make any
agreements or representations on the County’s behalf.

ARTICLE Xil
FEMA Provisions: Consultant must comply with all applicable federal regulations from
Title 2 Code of Federal Regulations Part 200 Appendix Il as specified in Exhibit D,
attached hereto and incorporated herein.

ARTICLE Xl
Fiscal Considerations: The parties 1o this Agreement recognize and acknowledge that

County is a political subdivision of the State of California. As such, County is subject to
the provisions of Article XVI, Section 18 of the California Constitution and other similar
fiscal and procurement laws and regulations and may not expend funds for products,
equipment, or services not budgeted in a given fiscal year. It is further understood that in
the normal course of County business, County will adopt a proposed budget prior to a
given fiscal year, but that the final adoption of a budget does not occur until after the
beginning of the fiscal year.

Notwithstanding any other provision of this Agreement to the contrary, County shall give
notice of cancellation of this Agreement in the event of adoption of a proposed budget
that does not provide for funds for the services, products, or equipment subject herein.
Such notice shall become effective upon the adoption of a final budget, which does not
provide funding for this Agreement. Upon the effective date of such notice, this
Agreement shall be automatically terminated and County released from any further

liability hereunder.

In addition to the above, should the Board of Supervisors during the course of a given
year for financial reasons reduce or order a reduction in the budget for any County
department for which services were contracted to be performed, pursuant to this
paragraph in the sole discretion of County, this Agreement and any Work Orders issued
pursuant to this Agreement may be deemed fo be canceled in its entirety subject to
payment for services performed prior to cancellation.

ARTICLE XIV

Audit by California State Auditor: Consuitant acknowledges that if total compensation
under this Agreement is greater than $10,000.00, this Agreement is subject to
examination and audit by the California State Auditor for a period of three (3) years, or for
any longer period required by law, after final payment under this Agreement, pursuant to
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California Government Code § 8546.7. in order to facilitate these potential examinations
and audits, Consultant shall maintain, for a period of at least three (3) years, or for any
longer period required by law, after final payment under the Agreement, all books,
records, subconsultant records, and documentation necessary to demonstrate
performance under the Agreement.

ARTICLE XV

Default, Termination, and Cancellation:

1. Termination by Default: If either party becomes aware of an event of default, that
party shall give written notice of said default to the party in default that shall state the

following:

1. The alleged default and the applicable Agreement provision.

2. That the party in default has ten (10) days upon receiving the notice to cure the
default (Time to Cure).

If the party in default does not cure the default within ten (10) days of the Time fo
Cure, then such party shail be in default and the party giving notice may terminate
the Agreement by issuing a Notice of Termination. The parity giving notice may
extend the Time to Cure at their discretion. Any extension of Time to Cure must be
in writing, prepared by the party in default for signature by the party giving notice, and
must specify the reason(s) for the extension and the date in which the extension of
Time to Cure expires.

If County terminates this Agreement, in whole or in part, for default:

A. County reserves the right to procure the goods or services, or both, similar to
those terminated, from other sources and Consultant shall be liable to County for
any excess costs for those goods or services. County may deduct from any
payment due, or that may thereafter become due to Consultant, the excess costs
to procure from an alternate source.

B. County shall pay Consuitant the sum due to Consultant under this Agreement
prior to termination, unless the cost of completion to County exceeds the funds
remaining in the Agreement. In which case the overage shall be deducted from
any sum due Consultant under this Agreement and the balance, if any, shall be
paid to Consultant upon demand.

C. County may require Consultant to transfer title and deliver to County any
completed work under the Agreement.

The following shall be events of default under this Agreement:

A. Failure by either party to perform in a timely and satisfactory manner any or ali
of its obligations under this Agreement.

B. A representation or warranty made by Consultant in this Agreement proves to
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have been false or misleading in any respect.

C. Consultant fails to observe and perform any covenant, condition or agreement
on its part to be observed or performed under this Agreement, unless County
agrees, in writing, to an extension of the time to perform before that time period
expires.

D. A violation of ARTICLE XXIl, Conflict of Interest.

B. Bankruptcy: County may terminate this Agreement immediately in the case of
bankruptcy, voluntary or involuntary, or insolvency of Consultant.

C. Ceasing Performance: County may terminate this Agreement immediately in the
event Consultant ceases to operate as a business or otherwise becomes unable to
substantially perform any term or condition of this Agreement.

D. Termination or Cancellation without Cause: County may terminate this Agreement
or any Work Order issued pursuant to this Agreement, in whole or in part, for
convenience upon thirty (30) calendar days’ written Notice of Termination. If such
termination is effected, County will pay for satisfactory services rendered before the
effective date of termination, as set forth in the Notice of Termination provided to
Consultant, and for any other services that County agrees, in writing, fo be necessary
for contract resolution. In no event, however, shall County be obligated to pay more
than the total amount of the Work Order or the total amount of the Agreement, as
applicable. Upon receipt of a Notice of Termination, Consultant shall promptly
discontinue all services affected, as of the effective date of termination set forth in
such Notice of Termination, unless the Notice directs otherwise.

ARTICLE XVI

Notice to Parties: All notices to be given by the parties hereto shall be in writing and
served by depositing same in the United States Post Office, postage prepaid and return
receipt requested. Notices to County shall be in duplicate and addressed as follows:

To County: With a copy to:
County of El Dorado County of El Dorado
Sheriff's Office Chief Administrative Office
200 Industrial Drive 330 Fair Lane
Placerville, California 95667 Placerville, California 95667
Attn.: Monica Ferguson Attn.. Michele Weimer
Agency Chief Fiscal Officer Procurement and Contracts Manager

or to such other location as County directs.

Notices to Consultant shall be addressed as follows:
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Tetra Tech, Inc.
2301 Lucien Way, Suite 120
Maitland, FL 32751

Attn: Contracts Department

or fo such other location as Consultant directs.

ARTICLE XVil

Change of Address: In the event of a change in address for Consultant's principal place
of business, Consultant's Agent for Service of Process, or Notices to Consultant, Consultant
shall notify County in writing as provided in ARTICLE XVI, Notice to Parties. Said notice
shall become part of this Agreement upon acknowiedgment in writing by County’s Contract
Administrator, and no further amendment of the Agreement shall be necessary provided
that such change of address does not conflict with any other provisions of this Agreement.

ARTICLE XVIil
Indemnity: To the fullest extent permitted by law, Consultant shali defend at its own

expense, indemnify, and hold the County harmless, its officers, employees, agents, and
volunteers, against and from any and all liability, claims, suits, losses, damages, or
expenses of every name, kind and description, including attorney’s fees and costs
incurred, brought for, or on account of, injuries to or death of any person, including but
not limited to workers, County employees, and the public, or damage to property, or any
economic or consequential losses, which are claimed to or in any way arise out of or are
connected with the acts or omissions of Consultant or its officers, agents, or employees
in rendering the services, operations, or performance hereunder, except for liability,
claims, suits, losses, damages or expenses arising from the sole negligence or willful acts
of the County, its officers and employees, or as expressly prescribed by statute. This
duty of Consultant to indemnify and save County harmless includes the duties to defend
set forth in California Civil Code Section 2778.

ARTICLE XIX

Insurance: Consuftant shall provide proof of a policy of insurance satisfactory to
County’s Risk Management Division and documentation evidencing that Consultant
maintains insurance that meets the following requirements:

A. Full Workers' Compensation and Employers' Liability Insurance covering ali
employees of Consultant as required by law in the State of California.

B. Commercial General Liability Insurance of not less than $1,000,000 combined single
limit per occurrence for bodily injury and property damage and a $2,000,000
aggregate limit.

C. Automobile Liability insurance of not less than $1,000,000 is required in the event
motor vehicles are used by Consultant in performance of the Agreement.
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D. In the event Consultant is a licensed professional or professional consuitant and is
performing professional services under this Agreement, Professional Liability
Insurance is required with a limit of liability of not less than $1,000,000.

E. Consultant shall furnish a certificate of insurance satisfactory to County’s Risk
Management Division as evidence that the insurance required above is being

maintained.

F. The insurance will be issued by an insurance company acceptable to County’s Risk
Management Division or be provided through partial or total self-insurance likewise
acceptable to the Risk Management Division.

G. Consultant agrees that the insurance required herein shall be in effect at all times during
the term of this Agreement. In the event said insurance coverage expires at any time
or times during the term of this Agreement, Consultant agrees to provide at least thirty
(30) days prior to said expiration date, a new certificate of insurance evidencing
insurance coverage as provided for herein for not less than the remainder of term of the
Agreement, or for a period of not less than one (1) year. New certificates of insurance
are subject to the approval of Risk Management and Consultant agrees that no work or
services shall be performed prior to the giving of such approval. In the event Consultant
fails to keep in effect at all times insurance coverage as herein provided, County may,
in addition to any other remedies it may have, terminate this Agreement upon the
occurrence of such event.

H. The certificate of insurance must include the following provisions stating that:

1. The insurer will not cancel the insured's coverage without thirty (30} days prior
written notice to County; and

2. The County of El Dorado, its officers, officials, employees, and volunteers are
included as additional insured, on an additional insured endorsement, but only
insofar as the operations under this Agreement are concerned. This provision shall
apply to the general liability policy.

I.  Consultant's insurance coverage shall be primary insurance in respect to County, its
officers, officials, employees, and volunteers. Any insurance or self-insurance
maintained by County, its officers, officials, employees, or volunteers shall be in
excess of Consultant's insurance and shall not contribute with it.

J. Any deductibles or self-insured retentions must be declared to and approved by
County. At the option of County, either: The insurer shall reduce or eliminate such
deductibles or self-insured retentions in respect to County, its officers, officials,
employees, and volunteers; or Consultant shall procure a bond guaranteeing
payment of losses and related investigations, claim administration, and defense

expenses.
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K. Any failure to comply with the reporting provisions of the policies shall not afiect
coverage provided to County, its officers, officials, employees, or volunteers.

L. The insurance companies shall have no recourse against the County of El Dorado,
its officers, and employees or any of them for payment of any premiums or
assessments under any policy issued by any insurance company.

M. Consultant's obligations shall not be limited by the foregoing insurance requirements
and shall survive the expiration of this Agreement.

N. Inthe event Consultant cannot provide an occurrence policy, Consultant shall provide
insurance covering claims made as a result of performance of this Agreement for not
less than three (3) years following completion of performance of this Agreement.

O. The certificate of insurance shall meet such additional standards as may be
determined by the contracting County department, either independently or in
consultation with County’s Risk Management Division as essential for protection of
County.

P. Consultant shall ensure that all subconsultants authorized pursuant to this
Agreement shall maintain workers’ compensation, general liability, automobile
liability, and professional liability insurance as specified above and shall provide
County with proof of same if requested.

ARTICLE XX
Force Majeure: Neither party will be liable for any delay, failure to perform, or omission

under this Agreement that is due to any cause that it is beyond its control, not due to its
own negligence, and cannot be overcome by the exercise of due diligence. In that event,

the affected party will:

1. Promptly give written notice to the other of the fact that it is unable to so perform and
the cause(s) that is beyond its contfrol.

2. Once the cause(s) has ceased, provide written notice to the other party and
immediately resume its performance under this Agreement.

For purposes of this Article, “cause that is beyond its control” includes labor disturbances,
riots, fires, earthquakes, floods, storms, lightning, epidemics, war, disorders, hostilities,
expropriation or confiscation of properties, failure of and delays by carriers, interference
by civil or military authorities, whether legal or de facto, and whether purporting to act
under some constitution, decree, or law, or otherwise, or acts of God.

ARTICLE XXI
Waiver: No failure on the part of the parties to exercise any rights under this Agreement,

and no course of dealing with respect to any right hereunder, shall operate as a waiver of
that right, nor shall any single or partial exercise of any right preclude the exercise of any
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other right. The remedies herein provided are cumulative and are not exclusive of any
other remedies provided by law.

ARTICLE XXII

Conflict of Interest: The parties to this Agreement have read and are aware of the
provisions of Government Code Section 1090 et seq. and the Political Reform Act of 1974
(Section 87100 et seq.), relating to conflict of interest of public officers and employees.
Individuals who are working for Consultant and performing work for County and who are
considered to be consultant within the meaning of Title 2, California Code of Regulations,
Section 18700.3, as it now reads or may thereafter be amended, are required fo file a
statement of economic interest in accordance with County’s Conflict of Interest Code.
County’s Contract Administrator shall at the time this Agreement is executed make an
initial determination whether or not the individuals who will provide services or perform
work pursuant to this Agreement are consultants within the meaning of the Political
Reform Act and County's Conflict of Interest Code. Statements of economic interests are
public records subject to disclosure under the California Public Records Act.

Consultant covenants that during the term of this Agreement neither it, or any officer or
employee of Consultant, has or shall acquire any interest, directly or indirectly, in any of

the foliowing:

(1) Any other contract connected with, or directly affected by, the services to be performed
by this Agreement.

2) Any other entities connected with, or directly affected by, the services to be performed
by this Agreement.

(3) Any officer or employee of County that are involved in this Agreement.

If Consultant becomes aware of a conflict of interest related to this Agreement, Consultant
shall promptly notify County of the existence of that conflict, and County may, in its sole
discretion, immediately terminate this Agreement by giving written notice of termination
specified in ARTICLE XV, Default, Termination, or Canceilation.

ARTICLE XXHI

Nondiscrimination:

A. County may require Consultant’s services on projects involving funding from various
state andfor federal agencies, and as a consequence, Consultant and its
subconsultants, if any, shall comply with all applicable nondiscrimination statutes and
regulations during the performance of this Agreement including but not limited to the
following: Consultant and its employees, subconsultants, and representatives shall
not unlawfully discriminate against any employee or applicant for employment
because of race, religion, color, national origin, ancestry, physical handicap, mental
disability, medical condition, genetic information, military or veteran status, marital
status, age, gender, gender identity, gender expression, sexual orientation, or sex;
Consultant shall, unless exempt, comply with the applicable provisions of the Fair
Employment and Housing Act (Government Code, Sections 12900 et seq.) and
applicable regulations promulgated thereunder (California Code of Regulations, Title
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2. Sections 11000 et seq.); the applicable regulations of the Fair Employment and
Housing Commission implementing Government Code, Section 12990, set forth in
Subchapter 5 of Chapter 5 of Division 4.1 of Title 2 of the California Code of
Regulations incorporated into this Agreement by reference and made a part hereof as
if set forth in full; and Title V! of the Civil Rights Act of 1964, as amended. Consultant
and its employees and representatives shall give written notice of their obligations
under this clause as required by law.

B. Where applicable, Consuitant shall inciude these nondiscrimination and compliance
provisions in any of its agreements that affect or are related to the services performed

herein.

C. Consultant’s signature executing this Agreement shall provide any certifications
necessary under the federal laws, the laws of the State of California, including but not
limited to Government Code Sections 12990 and Title 2, California Code of
Regulations, Section 11102.

ARTICLE XXIV
California Residency (Form 590): If Consultant is a California resident, Consultant

must file a State of California Form 590, certifying its California residency or, in the case
of a limited liability company or corporation, certifying that it has a permanent place of
business in California. Consultant will be required to submit a Form 590 prior to execution
of this Agreement, or County shall withhold seven (7) percent of each payment made to
Consultant during the term of this Agreement. This requirement applies to any
agreement/contract exceeding $1,500.

ARTICLE XXV

County Payee Data Record Form: All independent contractors or corporations
providing services to County who do not have a Depariment of the Treasury internal
Revenue Service Form W-9 (Form W-9) on file with County must file a County Payee
Data Record Form with County.

ARTICLE XXVI

Business License: County’s Business License Ordinance provides that it is unlawful for
any person to furnish supplies or services, or transact any kind of business in the
unincorporated territory of El Dorado County without possessing a County business
license unless exempt under County Ordinance Code Section 5.08.070. Consultant
warrants and represents that it shall comply with all of the requirements of County’s
Business License Ordinance, where applicable, prior to beginning work under this
Agreement and at all times during the term of this Agreement.

ARTICLE XXVII

Licenses: Consultant hereby represents and warrants that Consultant and any of its
subconsultants employed under this Agreement has all the applicable licenses, permits,
and certifications that are legally required for Consultant and its subconsultants to practice
its profession or provide the services or work contemplated under this Agreement in the
State of California. Consultant and its subconsultants shall obtain or maintain said
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applicable licenses, permits, or certificates in good standing throughout the term of this
Agreement.

ARTICLE XXVill

California Forum and Law: Any dispute resolution action arising out of this Agreement,
including, but not limited to, litigation, mediation, or arbitration, shall be brought in
El Dorado County, California, and shall be resolved in accordance with the laws of the

State of California.

ARTICLE XXIX
Contract Administrator: The County Officer or employee with responsibility for
administering this Agreement is Monica Ferguson, Chief Fiscal Officer, Sherif's Office, or

SUCCessOr.

ARTICLE XXX

Authorized Signatures: The parties to this Agreement represent that the undersigned
individuals executing this Agreement on their respective behalf are fully authorized to do
so by law or other appropriate instrument and to bind upon said parties the obligations

set forth herein.

ARTICLE XXXI
Electronic Signatures: Each party agrees that the electronic signatures, whether digital

or encrypted, of the parties included in this Agreement, are intended to authenticate this
writing and to have the same force and effect as manual signatures. Electronic Signature
means any electronic visual symbol or signature attached to or logically associated with
a record and executed and adopted by a party with the intent to sign such record,
including facsimile or email electronic signatures, pursuant to the California Uniform
Electronic Transactions Act (Cal. Civ. Code §§ 1633.1 to 1633.17) as amended from time

fo time.

ARTICLE XXXl

Partial Invalidity: If any provision, sentence, or phrase of the Agreement is held by a
court of competent jurisdiction to be invalid, void, or unenforceable, the remaining
provisions, sentences, and phrases will continue in full force and effect without being

impaired or invalidated in any way.

ARTICLE XXXIII
No Third Party Beneficiaries: Nothing in this Agreement is intended, nor will be
deemed, to confer rights or remedies upon any person or legal entity not a party to this

Agreement.

ARTICLE XXXIV
Counterparts: This Agreement may be executed in one or more counterparts, each of
which shall be an original and all of which together shall constitute one and the same

instrument.
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ARTICLE XXXV

HIPAA Compliance: As a condition of Consultant performing services for the County of
El Dorado, Consultant shall execute that Business Associate Agreement which is
attached hereto as Exhibit "C", which is incorporated herein for all intents and purposes.

ARTICLE XXXVI
Entire Agreement: This document and the documents referred to herein or exhibits

hereto are the entire Agreement between the parties, and they incorporate or supersede
all prior written or oral agreements or understandings.

Requesting Contract Administrator Concurrence:

By: J//ﬂp f Date: [ J0-F

/ Monica Fergﬁse
Chief Fiscal Officer
Sheriff's Office

Requesting Department Head Concurrence:
By: M A- Date: [-24- 15

Jestfeikalf
Sheriff

Tetra Tech, Inc. Page 16 of 55 Contract #7367



IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the dates
indicated below.

--COUNTY OF EL DORADO--

BVSMM_ Dated: 2 § / Z/ A

Board of Supervisors
“County”

Attest:
Kim Dawson
Clerk of the Board of Supervisors

. A %/%L pated: L1423

&éputy Clerk

- - TETRA TECH INC.- -

Qu/é__@y( ) Dated: January 6, 2023

€ Jonathan lel
Ie Business Unit President
“Consultant”

By: W Dated: January 6, 2023

Name “Preston Hopson
Corporate Secretary
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TETRA TECH INC.
Exhibit A

Scope of Work

. INTRODUCTION

The County of El Dorado is located in Northern California and is bordered by Sacramento,
Placer, Amador and Alpine counties in California, and Douglas County, Nevada. The two
(2) incorporated cities in the County are Placerville and South Lake Tahoe. The United
States (US) Census estimates that, as of 2020, the popuiation of the County is 194,940.
The largest city in the County is South Lake Tahoe, a resort city located in the Sierra
Nevada Mountains, with a reported US Census 2020 population of 22,487.

The County is requiring assistance from Consultant to provide insurance recovery
services for eligible property owners impacted by the Caldor Fire disaster on an as-
needed basis for the County’s Sheriff’s Office.

Il. SCOPE OF WORK

On an as-needed and per-project basis, Consultant shall perform insurance recovery
services based on specific tasks and requests from the County. Consultant shall be able to
perform all professional and technical services as outlined below.

1) Project Management

Consultant will be responsible for project management of the insurance recovery
services, including but not limited to the following tasks:

1. Draft, maintain and revise when necessary, scope of work upon selection and
preparation of all templates subject to County's approval.

2. Create and update schedules and outlines of each phase of the work and tasks to
complete the insurance recovery services.

3. Provide regular progress reports to the County, which will be used for the County's
reporting to FEMA and CalOES as required.

4. Create and update reports and documents that comply with FEMA reporting
requirements for any potential reimbursement (County will assist in preparation of
a template). The County reserves the right to modify reporting requirements during
the course of the insurance recovery services.

5. Invoice the County on no less than a monthly basis.

6. Prepare and submit a final report and accounting at the conclusion of the insurance
recovery services.

2) Determination of Available insurance Coverage Per Parcel

Consultant will be responsible for making determinations regarding insurance
coverage, including but not limited to the following:
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1. Review Right of Entry (ROE) forms and supporting insurance documentation to
identify, evaluate, inventory, and monitor the status and coverage for each parce! in

the Government Programs.

2. Follow up on non-responsive requests for insurance policy information.

3. Confirm/verify insurance coverage(s) at the time of the Caldor Fire for all Public
Program (ROE or Private Property Debris Removal (PPDR) program) properties, and
compile all insurance proceed payment(s) information for each property.

4. ldentify properties with unknown or uncertain insurance coverage.

5. Prepare an electronic inventory of all Owner's insurance related data fields.

6. Prepare an electronic all property specific debris and hazard tree removal cost
information and related data fields.

7. Inventory insurance companies and contacts.

3) Public Outreach

Consultant shall be responsible for public outreach relating to the insurance recovery

services, including but not limited to the following:

1) Establish, maintain, and operate a County-approved webpage to include a
telephone number, email address and mailing address to facilitate communication
and operations essential to the insurance recovery services. The webpage should
be accessible as a link on the County website and include all appropriate contact
information for Consuitant, as well as a brief summary that explains the
background, authority and process for this insurance cost recovery operation.

2) Conduct public relations activities and prepare outreach materials describing the
insurance collection process ensuring that information relating to obtaining
insurance policy information and cost recovery from insurance reaches the
affected property owners.

3) Preparing sufficient copies of public relations outreach materials for required
mailings and postings to property owners.
4} Conduct in-person and telephone consultations with property owners as needed.

4) Insurer and Property Owner Notice

Consultant shali be responsible for implementation of an Insurer Notice and Owner
notification process within sixty (60) calendar days of executing the contract with the
County as the result of this competitive process. The notification process shall include:

¢ Notifying the insurer by mail ("Insurer Notice"}, and email if email information is
available, of the existence of the Government Program, that the insured has opted to
participate in the Public Program (ROE or PPDR program), and that the insured has
assigned his or her coverage benefits to the County.

» Creating Insurer Notices including a letter to the insurer, cost table detailing property
cleanup costs for each property in the Public Program (ROE or PPDR program), a
copy of the ROE, and necessary supporting documentation. An example letter to the
insurer has been included with this RFP as Attachment B, attached hereto.
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Making a reasonable effort for each Insurer Notice to meet the standards of insurance
companies required for payment.

Sending a second Insurer Notice by certified mail if no payment or response is
received from the insurer within thirty (30) calendar days of the first Insurer Notice.
Sending up to two payment requests, one by certified mail, to the property owner,
similar to the Insurer Notice if the insurer indicates that payment has been made to
the policyholder.

5) Payments

Consultant shall ensure the Insurer and Property Owner Notices indicate that payment
shall be made directly to the County with instructions regarding how to make a
payment. Any payments made directly to Consuitant from property owners and/or
insurers will be forwarded to the County in the same fashion as identified on the
notices. The County will report to Consultant any amounts received in payment of
invoices. Consultant will maintain an ongoing tracking and accounting of accounts
receivable. All documents and records will be considered property of the County.

6) Personal Identifying Information (PIl)

During the performance of the insurance recovery services, Consultant may receive
or develop information, data, records, or other materials that contain personal
identifying information (Pll} or that are confidential or otherwise private and/or
sensitive. Consultant shall maintain and protect such information to the fullest extent
of the law, and at County's request, may be required to provide copies of applicable
policies, procedures, and practices that would best ensure compliance and
confidentiality as to any such information, records, or materials.

7) Documentation and Reporting

Consultant shall be responsible for documenting all activities associated with the
insurance recovery services including:

Correspondence with each insurer or property owner.

Collection procedures for non-responsive insurers and property owners.

Eligible property owner costs for those property owners who provide receipts for debris
and/or hazard tree removal that take priority in payment over the Public Program (ROE
or PPDR program) costs.

All payments received and eligible expenses deducted for each parcel.

Developing and maintaining necessary reports for required reporting to FEMA and

CalOES including, but not limited to: the property owner, the insurance company, the
property address, debris or hazard tree removal completion date, and amount remitted

per parcel.
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TETRA TECH INC.
Exhibit B
Rate Schedule

Consultant will be compensated on the actual hours of services furnished muitiplied by
Consultant's hourly rates listed in Table 1 below.
Table 1: Hourly Rates [1]

Labor Category Hourly Rate
Subject Matter Expert- FEMA/Insurance $153.00
Program Manager $142.00
Project Manager $132.00
Accounting Specialist $50.00
Case/Data Manager Lead $ 100.00
Case Manager $69.00
Documentation Specialist $79.00
Administrative Specialist $58.00

[1] The hourly labor rates are inclusive all applicable overhead and profit. All non-labor
expenses, such as travel, mailing, copying, and other relevant direct costs, shall be
invoiced at cost without mark-up.

Task Based Pricing

Tetra Tech has developed task based pricing pursuant to the Request for Proposal
requirements. Forthe purposes of transparancy to El Dorado County, we have developed
an estimated hour/cost table per property based on our experience and understanding of
what it will require to assist the County with implementing this program. Table 1 illustrates
the blended estimated hours for Tetra Tech staff (across all labor categories) per property,
Table 2 shows Tetra Tech’s hourly cost per position as required by the RFP.

Table 2: Estimated Cost and Hours per Property [2][3]

Scope Task Es;it:r;gigg:f;:rs E:g:n;:gg ecrtc;ft
2.1 Project Management 0.79 $87.87
2.2 Determination of Available Insurance Coverage Per Parcel 6.54 $593.88
2.3 Public Outreach 0.66 $60.52
2.4 insurer and Property Owner Notice 272 $251.03
2.5 Payments 1.56 $148.39
2.6 Personal |dentifying Information {PII) 0.21 $23.94
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Blended ;
Scope Task Estimated Hours Esg;n::gd e(lftOSt
per Property p peity
2.7 Documentation and Reporting 1.37 $132.58
Estimated Total Cost per Properiy 13.85 $1,298.22

[1] The above estimated costs are based on available information at the time the estimates were prepared
and do not represent the actual cost of the project. The fee for services under the resulting contract will be
based on the actual hours of services furnished mulftiplied by Tetra Tech's hourly rates. All project labor
expenses, such as mailing, copying, and other relevant direct costs, shall be invoiced at cost without mark-

up.

[2] The term “blended” refers to multiple labor categories and estimated hours for those categories.

Assumptions
Below are the assumptions that support Tetra Tech's proposed pricing.

o Task and Yearly Leve!l of Effort. Tetra Tech conformed with the RFP requirements
by providing an estimated cost per task per property as well as staff classifications
and their hourly rates to perform the services described in the RFP. During the course
of project execution, Tetra Tech may take the following actions, in its discretion, so
long as Tetra Tech does not exceed the estimated total contract budget: (i) Use fewer
hours of one labor category and more hours of another labor category or categories;
(i) use fewer hours within one deliverable and more hours within another deliverable;
and (iii} increase/decrease task-level budgets and year over year budgets described
in the cost proposal.

* Project Sponsor. The County will assign a primary point of contact to serve as project
sponsor to address administrative and functional issues.

» County Responsibilities. The County will be responsible for preparing the following:

o

Report incoming mail, walk-in property owners, or check payments received
directly to their offices to our Project Sponsor for processing within 7 business days
of receipt.

Approving and reviewing proposed outreach documents including invoice and
insurer notices to adhere to the deliverable schedule.

Providing IT support for developing a website link to incorporate on the County's
webpage and to include the project teams contact information within the County's
webpage.

Participate in bi-weekly project meetings.

Receive and process Tetra Tech's Invoices.

Provide governmental relations support for inquiries from local, state, and federal
elected officials.

Provide support with communicating the legitimacy ofTetra Tech to the program's
property owners and associated insurance companies when needed.

Provide Tetra Tech with the necessary listing of the program's properties and
associated costs and back up files.

Provide a county-based e-mail address for use in outreach if needed.
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o Assisting in preparation of a template to present to the Federal Emergency
Management Agency (FEMA) or State Agency for project close out.

Contract Term. The estimated project term is two (2) years. The period of
performance may be extended upon approval by both parties. To the extent the term
is required to be extended due to reasons beyond Tetra Tech's control; such
unforeseen circumstances may result in an increase in the project timeline and/or
budget.

On-Site Activities. Tetra Tech will perform work remotely during the performance
period. Tetra Tech is available to provide onsite Project Management support
periodically throughout the Period of Performance. Tetra Tech and the County will
work to establish and adjust staffing levels throughout the project based on the needs
of the project.

Office Space. The space needs for the operation will be determined during Project
Kickoff. To the extent the County would prefer an on-site presence, it is assumed that
the County will provide a stand-alone office for this operation, or Tetra Tech will secure
office space to be compensated by the County as a pass-through cost with no-mark
up.

Remote Support. Due to the ongoing nature of the COVID-19 pandemic, work will be
performed remotely to the greatest extent possible. In-person meetings will be held in
compliance with the most conservative implementation of the latest CDC and local
guidance.

Completion of Scope of Work. Tetra Tech cannot guarantee that all property owners
will complete the insurance recovery process during the 24-month period of
performance. We anticipate some property owners will fall into categories such as:

o Non-responsive,

o Cannot be located,

o Awaiting final proof of loss,

o Lawsuit with insurance, or

o Deceased property owner and property is in probate.

Tetra Tech will work with the County within three (3) months of the end of the period
of performance to identify incomplete owners and discuss solutions for resolution.

Access to Personnel. Availability of County key personnel is critical to obtaining the
information required for the overall success of this project.

Legal Services. Legal services related to lawsuits and appeals arising from the
execution of this program are not included in this scope of work.

Access to Materials and Availability of Documentation. Documentation pertinent
to the execution of this contract must be made available to Tetra Tech for review in
electronic format as soon as available, including any available documentation
substantiating debris removal costs incurred in conjunction with the projects identified
by the County to have debris removal insurance proceeds recovered.

Property Owners Indicating No Insurance. Tefra Tech has not inciuded level of
effort for those property owners who have indicated they do not have insurance.
Should the County require Tetra Tech to verify insurance status for all Government
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Program participants, Tetra Tech will provide a scope and cost under a separate task
order.

Insurance Adjusting Determinations. Tetra Tech does not make insurance
adjusting determinations. Only a homeowner's insurance company has control over
the final amounts that will be remitted in accordance with the homeowner's policy.
Tetra Tech will work with insurance companies to collect available insurance proceeds
in accordance with the property owner's policy on behalf of the County.

Payments to the State. Tetra Tech will submit collected insurance proceeds and
submit them directly to the County. Tetra Tech will not be responsible for the financial
transactions between the County and the State or FEMA.

Current FEMA and State Guidance: The information contained in this proposal is
based on known guidance as of July 12, 2022 and does not take into account any
future guidance that may be released after this date. To the extent requirements
significantly change based on subsequent guidance between now and the end of the
period of performance, the County and Tetra Tech will work in good faith to determine
if additional level of effort is necessary to execute the scope of work and deliverables.

Deliverables. Tetra Tech will not disclose the deliverables relating to the services to
a third party, including internal departments, without written approval by the
designated County's Project Manager or designee.

Methods. Except as otherwise provided in the Contract, the County acknowledges
that during its performance under the Contract, the Consultant may use products,
materials, and methodologies proprietary to the Consultant, and the County agrees
that it will have or obtain no rights in such proprietary products, materials, and
methodologies except pursuant to a separate written agreement (if} executed by the
parties.

Data Transfer: At mutually agreed upon frequency or no later than the conclusion of
the project, Tetra Tech will facilitate the transfer of data from the Shared Document
Library containing relevant project documentation and communications that pertain to
projects and programs and reconciled project costs.

Invoicing/ Payment. Tetra Tech shall submit monthly invoice for services rendered
and expenses incurred. Under no circumstances shall payment offetra Tech's
invoices be contingent on reimbursement of the County by any third-party authority or
funding source. Payment terms are Net 45 days.

Other Assistance Needed. The budget presented is limited to the scope of work
included in the proposal - excluding debris related activities. Should the County Project
Sponsor request additional assistance on activities related to Debris Management or
Debris Cost Insurance Subrogation and Processing support, it should be requested
through the Task Order Process. To the extent that the County requests more robust
consulting support outside of this scope and budget programs outside of the scope,
Tetra Tech will detail a separate scope, ti meline, and budget for the requested effort
in a separate task order submission to the County for approval.

State/FEMA Requests. The County will forward requests from the State/FEMA
expeditiously upon receiving the requests. Tetra Tech will respond to the State/FEMA
requests in coordination with the County as directed.
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s Project Schedule: Tetra Tech will work with the County to continue to refine the
project schedule to monitor project progress and make mutually agreed upon
adjustments as needed.

s Acceptance of Deliverables. Deliverables will be submitted fo the County in draft
format. The County's comments should be provided within two (2) calendar days to
meet project timelines. Upon incorporation of revisions to the draft deliverables and
one final resubmission to the County, the deliverables will be considered accepted.

* Reporting: Tetra Tech will provide a bi-weekly status report to include project
progress and deliverables. Tetra Tech will provide monthly work summaries for work
activities performed in the prior month.

+ Audit Support. This agreement does not include support associated with FEMA or
California Office of Emergency Services (CalOES) audits beyond the period of
performance. Tetra Tech's scope of work is limited to preparing the deliverables
described in the Task Order and providing responses during audits prior to the
aforementioned date. To the extent the County requests assistance from Tetra Tech
on Treasury Audits beyond the period of performance, the County and Tetra Tech will
work in good faith to determine additional compensation for audit support.
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Tetra Tech, Inc.

Exhibit C
HIPAA Business Associate Agreement

This Business Associate Agreement is made part of the base contract (“Underlying
Agreement”) to which it is attached, as of the date of commencement of the term of the
Underlying Agreement (the “Effective Date”).

RECITALS

WHEREAS, County and Consultant (hereinafter referred to as Business Associate
(“BA") entered into the Underlying Agreement pursuant to which BA provides services to
County, and in conjunction with the provision of such services, certain Protected Health
Information (“PHI") and Electronic Protected Health Information (“EPHI") may be
disclosed to BA for the purposes of carrying out its obligations under the Underlying
Agreement; and

WHEREAS, the County and BA intend to protect the privacy and provide for the
security of PHI and EPHI disclosed to BA pursuant to the Agreement in compliance with
the Health Insurance Portability and Accountability Act, Pub. L. No. 104-191 of 1996
("HIPAA”), the Health Information Technology for Economic and Clinical Health Act,
Public Law 111-005 (the “HITECH" Act), and regulation promulgated thereunder by the
U.S. Department of Health and Human Services (the “HIPAA Regulations”) and other
applicable laws as may be amended from time to time; and

WHEREAS, County is a Covered Entity, as defined in the Privacy Rule and
Security Rule, including but not limited to 45 CFR Section 160.103; and

WHEREAS, BA, when a recipient of PHI from County, is a Business Associate as
defined in the Privacy Rule, the Security Rule, and the HITECH Act, inciuding but not
limited to 42 USC Section 17938 and 45 CFR Section 160.103; and

WHEREAS, “Individual” shall have the same meaning as the term” individual” in
45 CFR § 164.501 and shall include a person who qualifies as a personal representative
in accordance with 45 CFR § 164.202(q);

WHEREAS, “Breach” shall have the meaning given to such term under the
HITECH Act under 42 USC Section 17921; and

WHEREAS, “Unsecured PHI” shall have the meaning to such term under the
HITECH Act and any guidance issued pursuant to such Act including, but not limited to
42 USC Section 17932(h).
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NOW,

THEREFORE, in consideration of the mutual promises and covenants

contained herein, the Parties agree as follows:

e

Tetra Tech, inc.

Definitions. Unless otherwise provided in this Business Associate
Agreement, capitalized terms shall have the same meanings as set forth in
the Privacy Rule, as may be amended from time to time.

Scope of Use and Disclosure by BA of County Disclosed PHI.

A.  BA shall not disclose PHI except for the purposes of performing BA's
obligations under the Underlying Agreement. Further, BA shall not
use PHI in any manner that would constitute a violation of the
minimum necessary policies and procedures of the County, Privacy
Rule, Security Rule, or the HITECH Act.

B. Unless otherwise limited herein, in addition to any other uses and/or
disclosures permitted or authorized by this Business Associate
Agreement or required by law, BA may:

(1)  use the PHI in its possession for its proper management and
administration and to fulfil any legal obligations.

(2) disclose the PHI in its possession to a third party for the
purpose of BA's proper management and administration or to
fulfill any legal responsibilities of BA, or as required by law

(3) disclose PHI as necessary for BA’s operations only if:

(a) prior to making a disclosure to a third party, BA will
obtain written assurances from such third party
including:

(i) to hold such PHI in confidence and use or
further disclose it only for the purpose of which
BA disclosed it to the third party, or as required
by law; and,

(i)  the third party will immmediately notify BA of any
breaches of confidentiality of PHI to extent it has
obtained knowledge of such breach.

(4) aggregate the PHI and/or aggregate the PHI with that of other
data for the purpose of providing County with data analyses
related to the Underlying Agreement, or any other purpose,
financial or otherwise, as requested by County.

(5) not disclose PHI disclosed to BA by County not authorized by
the Underlying Agreement or this Business Associate
Agreement without patient authorization or de-identification of
the PHI as authorized in writing by County.

(6) de-identify any and all PH! of County received by BA under
this Business Associate Agreement provided that the de-
identification conforms to the requirements of the Privacy
Rule, 45 CFR and does not preclude timely payment and/or
claims processing and receipt.
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C. BA agrees that it will neither use nor disclose PHI it receives from
County, or from another business associate of County, except as
permitted or required by this Business Associate Agreement, or as
required by law, or as otherwise permiited by law.

3. Obligations of BA. In connection with its use of PHI disclosed by County to

BA, BA agrees to:

A

Tetra Tech, Inc.

Implement appropriate administrative, technical, and physical
safeguards as are necessary to prevent use or disclosure of PHI
other than as permitted by the Agreement that reasonably and
appropriately protects the confidentiality, integrity, and availability of
the PHI in accordance with 45 CFR 164.308,164.310,164.312, and
164.504(e)(2). BA shall comply with the policies and procedures and
documentation requirements of the HIPAA Security Rule.

Report to County within 24 hours of any suspected or actual breach
of security, intrusion, or unauthorized use or disclosure of PHI of
which BA becomes aware and/or any actual or suspected use or
disclosure of data in violation of any applicable federal or state laws
or regulations. BA shall take prompt corrective action to cure any
such deficiencies and any action pertaining to such unauthorized
disclosure required by applicable federal and state laws and
regulations.

Report to County in writing of any access, use or disclosure of PHI
not permitted by the Underlying Agreement and this Business
Associate Agreement, and any Breach of Unsecured PHI of which it
becomes aware without unreasonable delay and in no case later
than five (5) days. To the extent the Breach is solely a result of BA's
failure to implement reasonable and appropriate safeguards as
required by law, and not due in whole or part to the acts or omissions
of the County, BA may be required to reimburse the County for
notifications required under 45 CFR 164.404 and CFR 164.406.

BA shall not use or disclose PHI for fundraising or marketing
purposes. BA shall not disclose PHI to a health plan for payment or
health care operations purposes if the patient has requested this
special restriction, and has paid out of pocket in full for the health
care item or service to which the PHI solely relates. BA shall not
directly or indirectly receive remuneration in exchange of PHI, except
with the prior written consent of the County and as permitted by the
HITECH Act, 42 USC Section 17935(d)(2); however, this prohibition
shall not affect payment by County to BA for services provided
pursuant to the Agreement.
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4,

Tetra Tech, Inc.

PHI Access, Amendment and Disclosure Accounting. BA agrees to:

A.

Provide access, at the request of County, within five (5) days, to PHI
in a Designated Record Set, to the County, or to an Individual as
directed by the County. If BA maintains an Electronic Health Record,
BA shall provide such information in electronic format to enabie
County to fulfill its obligations under the HITECH Act, including, but
not limited to, 42 USC Section 17935(e).

Within ten (10) days of receipt of a request from County, incorporate
any amendments or corrections to the PHI in accordance with the
Privacy Rule in the event that the PHI in BA's possession constitutes
a Designated Record Set.

To assist the County in meeting its disclosure accounting under

HIPAA:

(1) BA agrees to implement a process that allows for an
accounting to be collected and maintained by BA and its
agents or subconsultants for at least six (6) years prior to the
request. However, accounting of disclosure from Electronic
Health Record for treatment, payment, or heaith care
operations purposes are required to be collected and
maintained for only three (3) years prior to the request, and
only to the extent that BA maintains an electronic health
record and is subject to this requirement. At the minimum, the
information collected shall include: (i) the date of disclosure;
(ii) the name of the entity or person who received PHI and, if
know, the address of the entity or person; (ii) a brief
description of PHI disclosed and; (iv) a brief statement of
purpose of the disclosure that reasonably informs the
individual of the basis for the disclosure, or a copy of the
individual's authorization, or a copy of the written request for
disclosure.

(2) Within in 30 days of notice by the County, BA agrees to
provide to County information collected in accordance with
this section to permit the County to respond to a request by
an Individual for an accounting of disclosures of PHI.

Make available to the County, or to the Secretary of Health and
Human Services (the “Secretary”) , BA's internal practices, books
and records relating to the use of and disclosure of PHI for purposes
of determining BA’s compliance with the Privacy Rule, subject to any
applicable legal restrictions. BA shall provide County a copy of any
PHI that BA provides to the Secretary concurrently with providing
such information to the Secretary.
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Obligations of County.

A

County agrees that it will promptly notify BA in writing of any
restrictions on the use and disclosure of PHI agreed to by County
that may affect BA's ability to perform its obligations under the
Underlying Agreement, or this Business Associate Agreement.

County agrees that it will promptly notify BA in writing of any changes
in, or revocation of, permission by any Individual to use or disclose
PHI, if such changes or revocation may affect BA's ability to perform
its obligations under the Underlying Agreement, or this Business
Associate Agreement.

County agrees that it wiil promptly notify BA in writing of any known
limitation(s) in its notice of privacy practices to the extent that such
limitation may affect BA’s use of disclosure of PHI.

County shall not request BA to use or disclose PHI in any manner
that would not be permissible under the Privacy Rule if done by
County, except as may be expressly permitted by the Privacy Rule.

County will obtain any authorizations necessary for the use or
disclosure of PHI, so that BA can perform its obligations under this
Business Associate Agreement and/or the Underlying Agreement.

Term and Termination.

A

Term. This Business Associate Agreement shall commence upon
the Effective Date and terminate upon the termination of the
Underlying Agreement, as provided therein when all PHI provided by
the County to BA, or created or received by BA on behaif of the
County, is destroyed or returned o the County, or, or if it is infeasible
to return or destroy PHI, protections are extended to such
information, in accordance with the termination provisions in this
Section.

Termination for Cause. Upon the County's knowledge of a material
breach by the BA, the County shall either:
(1)  Provide an opportunity for the BA to cure the breach or
end the violation and terminate this Agreement if the
BA does not cure the breach or end the violation within
the time specified by the County.
(2) Immediately terminate this Agreement if the BA has
breached a material term of this Agreement and cure
is not possible; or
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C.

(3) K neither termination nor cures are feasible, the County
shall report the violation to the Secretary.

Effect of Termination.

(1)  Except as provided in paragraph (2) of this section,
upon termination of this Agreement, for any reason, the
BA shall, at the option of County, return or destroy all
PHI that BA or its agents or subconsultants still
maintain in any form, and shall retain no copies of such
PHI.

(2}  In the event that the County determines that returning
or destroying the PHI is infeasible, BA shall provide to
the County notification of the conditions that make
return or destruction infeasible, and . BA shall extend
the protections of this Agreement to such PHi to those
purposes that make the return or destruction infeasible,
for so long as the BA maintains such PHLI. If County
elects destruction of the PHI, BA shall certify in writing
to County that such PHI has been destroyed.

Indemnity.

1)

BA shall indemnify and hoid harmless all Agencies, Districts, Special
Districts and Departments of the County, their respective directors,
officers, Board of Supervisors, elected and appointed officials,
employees, agents and representatives (collectively “County”) from
any liability whatsoever, based or asserted upon any services of BA,
its officers, employees, subconsultants, agents or representatives
arising out of or in any way relating to BA’s performance under this
Business Associate Agreement, including but not limited to property
damage, bodily injury, or death or any other element of any kind or
nature whatsoever including fines, penalties or any other costs and
resulting from any reason whatsoever to the extent arising from the
performance of BA, its officers, agents, employees, subconsultants,
agents or representatives under this Business Associate Agreement.
BA shall defend, at its sole expense, all costs and fees including but
not limited to attorney fees, cost of investigation, defense and
settlements or awards against the County in any claim or action
based upon such alleged acts or omissions.

With respect to any action or claim subject to indemnification herein
by BA, BA shall, at its sole cost, have the right to use counsel of its
choice, subject to the approval of County, which shall not be
unreasonably withheld, and shall have the right to adjust, settle, or
compromise any such action or claim without the prior consent of
County; provided, however, that any such adjustment, settlement or
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compromise in no manner whatsoever limits or circumscribes BA's
indemnification of County as set forth herein. BA’s obligation to
defend, indemnify and hold harmless County shall be subject to
County having given BA written notice within a reasonable period of
time of the claim or of the commencement of the related action, as
the case may be, and information and reasonable assistance, at BA's
expense, for the defense or settlement thereof. BA’s obligation
hereunder shall be satisfied when BA has provided to County the
appropriate form of dismissal relieving County from any liability for
the action or claim involved.

2) The specified insurance limits required in the Underlying Agreement
of this Business Associate Agreement shall in no way limit or
circumscribe BA’s obligations to indemnify and hold harmless the
County herein from third party claims arising from the issues of this
Business Associate Agreement.

3) In the event there is conflict between this clause and California Civil
Code Section 2782, this clause shall be interpreted to comply with
Civil Code Section 2782. Such interpretation shall not relieve the BA
from indemnifying the County to the fullest extent allowed by law.

4) In the event there is a conflict between this indemnification clause
and an indemnification clause contained in the Underlying
Agreement of this Business Associate Agreement, this
indemnification shall only apply to the subject issues included within

this Business Associate Agreement.

Amendment. The parties agree to take such action as is necessary to
amend this Business Associate Agreement from time to time as is
necessary for County to comply with the Privacy Rule, 45 CFR, and HIPAA

generally.

Survival. The respective rights and obligations of this Business Associate
Agreement shall survive the termination or expiration of this Business

Associate Agreement.

Regulatory References. A reference in this Business Associate Agreement
to a section in the Privacy Rule means the section as in effect or as

amended.

Conflicts. Any ambiguity in this Business Associate Agreement and the
Underlying Agreement shall be resolved to permit County to comply with
the Privacy Rule, 45 CFR, and HIPAA generally.
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Exhibit D
Federal Provisions

FEMA CONTRACT PROVISIONS FOR NON-FEDERAL ENTITY UNDER FEDERAL AW ARDS
REQUIRED
BY 2 C.F.R. §200.326 APPENDIX Il TO 2 CFR §200

REMEDIES

(For all awarded contracts with a value greater than $150,000.00)

Any violation or breach of terms of this contract on the part of the Contractor or the Contractor's
subcontractors may result in the suspension or termination of this contract or such other action
that may be necessary to enforce the rights of the parties of this contract. The duties and
obligations imposed by the contract documents and the rights and remedies available
thereunder shall be in addition to and not a limitation of any duties, obligations, rights and
remedies otherwise imposed or available by law. Any violation or breach of terms of this contract
of the Contractor or the Contractor's sub-contractors will be subject to the remedies, including
liquidated damages, described in the bid specifications or Request for Proposal and the Client
rules and regulations and special conditions which are incorporated herein by reference in their
entirety.

TERMINATION FOR CAUSE AND CONVENIENCE
(For all awarded contracts with a value greater than $10,000.00)

The Client reserves the right to terminate this contract for cause or convenience pursuant to
the rules and regulations and special conditions which are incorporated herein by reference in
their entirety.

EQUAL EMPLOYMENT OPPORTUNITY

(For all awarded contracts that meet the definition of "federally assisted construction contract” provided
in 41 CFR Part 60-1.3) Contractor must complete enclosed certification

During the performance of this contract, the contractor agrees as follows:

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

this nondiscrimination clause.
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2. The contractor will, in all solicitations or advertisements for employees placed by or on behalf of
the contractor, state that all qualified applicants will receive consideration for employment
without regard to race, color, religion, sex, sexual orientation, gender identity, or national origin.

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

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

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

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

7. Inthe event of the contractor's noncompliance with the nondiscrimination clauses of this contract
or with any of the said rules, regulations, or orders this contract may be canceled, terminated, or
suspended in whole or in part and the contractor may be declared ineligible for further
Government contracts or federally assisted construction contracts in accordance with procedures
authorized in Executive Order 11246 of September 24, 1965, and such other sanctions may be
imposed and remedies invoked as provided in Executive Order 11246 of September 24, 1965, or
by rule, regulation, or order of the Secretary of Labor, or as otherwise provided by law.

8. The contractor will include the portion of the sentence immediately preceding paragraph (1) and
the provisions of paragraphs (1} through (8) in every subcontract or purchase order unless
exempted by rules, regulations, or orders of the Secretary of Labor issued pursuant to section 204
of Executive Order 11246 of September 24, 1965, so that such provisians will be binding upon
each subcontractor or vendor. The contractor wili take such action with respect to any
subconiract or purchase order as the administering agency may direct as a means of enforcing
such provisions, including sanctions for noncompliance:

Provided, however, that in the event a contractor becomes involved in, or is threatened with, litigation
with a subcontractor or vendor as a result of such direction by the administering agency, the contractor
may request the United States to enter inteo such litigation to protect the interests of the United States.
The applicant further agrees that it will be bound by the above equal opportunity clause with respect to
its own employment practices when it participates in federally assisted construction work: Provided,
that if the applicant so participating is a State or local government, the above equal opportunity clause is
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not applicable to any agency, instrumentality or subdivision of such government which does not
participate in wark on or under the contract.

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

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

DAVIS-BACON ACT AND COPELAND "ANTI-KICKBACK" ACT

{The Davis-Bacon Act only applies to the Emergency Management Preparedness Grant Praogram,

Homeland Security Grant Program, Nonprofit Security Grant Program, Tribal Homeland Security Grant

Program, Port Security Grant Program, and Transit Security Grant Program. It DOES NOT apply to other

FEMA grant and cooperative agreement programs, inciuding the Public Assistance Program.

1. Minimum wages
i.  AH laborers and mechanics employed or working upon the site of the work ( or under the

United States Housing Act of 193 7 or under the Housing Act of 1949 in the construction or
development of the project}, will be paid unconditionally and not less often than once a week
and without subsequent deduction or rebate on any account ( except such payroll deductions
as are permitted by regulations issued by the Secretary of Labor under the Copeland Act (29
CFR part 3)), the full amount of wages and bona fide fringe benefits { or cash equivalents
thereof) due at time of payment computed at rates not less than those contained in the wage
detelmination of the Secretary of Labor which is attached hereto and made a part hereof,
regardless of any contractual relationship which may be alleged to exist between the
contractor and such laborers and mechanics.
Contributions made or costs reasonably anticipated for bona fide fringe benefits under
section 1 (b)(2) of the Davis-Bacon Act on behalf of [aborers or mechanics are considered
wages paid to such laborers or mechanics, subject to the provisions of paragraph {a)(l)(iv) of
this section; also, regular contributions made or costs incurred for more than a weekly
period {but not less often than quarterly) under plans, funds, or programs which cover the
particutar weekly period, are deemed to be constructively made or incurred during such
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weekly period. Such laborers and mechanics shail be paid the appropriate wage rate and
fringe benefits on the wage determination for the classification of work actually performed,
without regard to skill, except as provided in §5.5(a){ 4). Laborers or mechanics performing
work in more than one classification may be compensated at the rate specified for each
classification for the time actually worked therein: Provided, that the employer's payroll
records accurately set forth the time spent in each classification in which work is performed.
The wage determination (including any additional classification and wage rates conformed
under paragraph (a)(1}{ii} of this section) and the Davis Bacon poster (WH-1321) shall be
posted at all times by the contractor and its subcontractors at the site of the work ina
prominent and accessible place where it can be easily seen by the workers.

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

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

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

3) The proposed wage rate, including any bona fide fringe benefits, bears a reasonable

relationship to the wage rates contained in the wage determination.
(B) If the contractor and the laborers and mechanics to be employed in the classification (if

known), or their representatives, and the contracting officer agree on the classification and
wage rate {including the amount designated for fringe benefits where appropriate), a report
of the action taken shall be sent by the contracting officer to the Administrator of the Wage
and Hour Division, Employment Standards Administration, U.S. Department of Labor,
Washington, DC 20210. The Administrator, or an authorized representative, will approve,
modify, or disapprove every additional classification action within 30 days of receipt and so
advise the contracting officer or will notify the contracting officer within the 30-day period
that additional time is necessary

{(C)In the event the contractor, the laborers or mechanics to be employed in the
classification or their representatives, and the contracting officer do not agree on the
proposed classification and wage rate (including the amount designated for fringe benefits,
where appropriate), the contracting officer shall refer the questions, including the views of
all interested parties and the recommendation of the contracting officer, to the
Administrator for determination. The Administrator, or an authorized representative, will
issue a determination within 30 days of receipt and so advise the contracting officer or will
notify the contracting officer within the 30-day period that additional time is necessary.

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

classification.
i.  Whenever the minimum wage rate prescribed in the contract fer a class of laborers or

Tetra Tech, Inc. Page 31 of 55 Exhibit D



mechanics includes a fringe benefit which is not expressed as an hourly rate, the
contractor shall either pay the benefit as stated in the wage determination or shall pay
another bona fide fringe benefit or an hourly cash equivalent thereof.

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

2. Withholding.
The Federal Agency and/or Client shall upon its own action or upon written request of an
authorized representative of the Department of Labor withhold or cause to be withheld from
the contractor under this contract or any other Federal contract with the same prime
cantractor, or any other federally-assisted contract subject to Davis-Bacon prevailing wage
requirements, which is held by the same prime contractor, so much of the accrued payments or
advances as may be considered necessary to pay laborers and mechanics, including apprentices,
trainees, and helpers, employed by the contractor or any subcontractor the full amount of
wages required by the contract. In the event of failure to pay any laborer or mechanic, including
any apprentice, trainee, or helper, employed or working on the site of the work { or under the
United States Housing Act of 193 7 or under the Housing Act of 1949 in the construction or
development of the project), all or part of the wages required by the contract, the (Agency)
may, after written notice to the contractor, sponsor, applicant, or owner, take such action as
may be necessary to cause the suspension of any further payment, advance, or guarantee of
funds until such violations have ceased.

3. Payrolls and basic records.

i.  Payrolls and basic recards relating thereto shall be maintained by the contractor during
the course of the work and preserved for a period of three years thereafter for all laborers
and mechanics working at the site of the work {or under the United States Housing Act of
1837, or under the Housing Act of 1949, in the construction or development of the
project). Such records shail contain the name, address, and social security number of each
such worker, his or her correct classification, hourly rates of wages paid (including rates
of contributions or costs anticipated for bona fide fringe benefits or cash equivalents
thereof of the types described in section | (b} {2) (B) of the Davis-Bacon Act}, daily and
weekly number of hours worked, deductions made and actual wages paid. Whenever the
Secretary of Labor has found under 29 CFR 5.5(a}{l){iv) that the wages of any laborer or
mechanic include the amount of any costs reasonably anticipated in providing benefits
under a plan or program described in section I{b){2)(B) of the Davis-Bacon Act, the
contractor shall maintain records which show that the commitment to provide such
benefits is enforceable, that the plan or program is financially responsible, and that the
plan or program has been communicated in writing to the laborers or mechanics affected,
and records which show the costs anticipated or the actual cost incurred in providing such
benefits. Contractors employing apprentices or trainees under approved programs shall
of trainee programs, the registration of the apprentices and trainees, and the ratios and
wage rates prescribed in the applicable programs,
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{A) The contractor shall submit weekly for each week in which any contract work is
performed a copy of all payrolis to the federal agency if the agency is a party to the
contract, but if the agency is not such a party, the contractor will submit the payrolls to
the applicant, sponsor, or owner, as the case may be, for transmission to the federal
agency. The payrolls submitted shall set out accurately and completely all of the
information required to be maintained under 29 CFR 5.5(a}{3){i), except that full social
security numbers and home addresses shall not be included on weekly transmittals.
Instead the payrolls shail only need to include an individually identifying number for each
employee (e.g., the last four digits of the employee's social security number). The
required weekly payroll information may be submitted in any form desired. Optional
Form WH-347 is available for this purpose from the Wage and Hour Division Web site at
http://www.dol.gov/esa/whd(forms/wh347instr.htm or its successor site. The prime
contractor is responsible for the submission of copies of payrolls by ail subcontractors.
Contractors and subcontractors shall maintain the full social security number and current
address of each covered worker, and shall provide them upon request to the federal
agency if the agency is a party to the contract, but if the agency is not such a party, the
contractor will submit them to the applicant, sponsor, or owner, as the case may be, for
transmission to the federal agency, the contractor, or the Wage and Hour Division of the
Department of Labor for purposes of an investigation or audit of compliance with
prevailing wage requirements. It is not a violation of this section for a prime contractor to
require a subcontractor to provide addresses and socia} security numbers to the prime
contractor for its own records, without weekly submission to the sponsoring government
agency {or the applicant, sponsor, or owner).

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

5) That the payrol!l for the payroll period contains the information required to be
provided under §5.5 (a) (3) (ii) of Regulations, 29 CFR part 5, the appropriate
information is being maintained under §5.5 {a) (3) (i) of Regulations, 29 CFR part
5, and that such information is correct and complete;

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

3;

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

the contract.
{C) The weekly submission of a properly executed certification set forth on the reverse

side of Optional Form WH-347 shall satisfy the requirement for submission of the
"Statement of Compliance" required by paragraph {a)(3)(ii}{B) of this section.

{D) The falsification of any of the above certifications may subject the contractor or
subcontractor to civil or criminal prosecution under section 1001 of title 18 and section
231 of title 31 of the United States Code.
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ii.  The contractor or subcontractor shali make the records reguired under
paragraph (a){3){i) of this section available for inspection, copying or
transcription by authorized representatives of the federal agency or the
Department of Labor, and shall permit such representatives to interview
employees during working hours on the job. K the contractor or
subcontractor fails to submit the required records or to make them available,
the Federal agency may, after written notice to the contractor, sponsor,
applicant, or owner take such action as may be necessary to cause the
suspension of any further payment, advance, or guarantee of funds.
Furthermore. fatlure to submit the required records upon request or to make
such records available may be grounds for debarment action pursuant to 29
CFR 5.12.

4. Apprentices and trainees-

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

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

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

5. Compliance with Copeland Act requirerments.
The contractor shall comply with the requirements of 29 CFR part 3, which are incorporated by

reference in this contract.

6. Subcontracts
The contractor or subcontractor shall insert in any subcontracts the clauses contained in 29 CFR

5.5(a} (I} through (10) and such other clauses as FEMA may by appropriate instructions require,
and also a clause requiring the subcontractors to inciude these clauses in any lower tier
subcontracts. The prime contractor shall be responsible for the compliance by any
subcontractor or lower tier subcontractor with all the contract clauses in 25 CFR 5.5.

7. Contract termination. debarment,
A breach of the contract clauses in 29 CFR 5.5 may be grounds for termination of the contract,

and for debarment as a contractor and a subcontractor as provided in 29 CFR 5.12.

8. Compliance with Davis-Bacon and Related Act requirements.
All rulings and interpretations of the Davis-Bacon and Related Acts contained in 29 CFR parts 1,

3, and 5 are herein incorporated by reference in this contract.

9. Breach.
A breach of the contract clauses above may be grounds for termination of the contract, and for

debarment as a contractor and subcontractor as provided in 29 C.F.R. § 5.12.

10. Disputes concerning labor standards.
Disputes arising out of the labor standards provisions of this contract shall not be subject to the

general disputes clause of this contract. Such disputes shall be resolved in accordance with the

Tetra Tech, Inc. Page 35 of 55 Exhibit D



procedures of the Department of Labor set forth in 29 CFR parts 5. 6, and 7. Disputes within the
meaning of this clause include disputes between the contractor (or any of its subcontractors)
and the contracting agency, the U.S. Department of Labor, or the employees or their
representatives.

11. Certification of eligibility.

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

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

3} The penalty for making false statements is prescribed in the U.S. Criminal Code, 18

U.5.C. 1001.

CONTRACT WORK HOURS AND SAFETY STANDARDS ACT

(For all awarded contracts related to "mechanics and laborers” with a value greater than $100,000.00)

8}

9)

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

Violation; liability for unpaid wages; liquidated damages. In the event of any violation of the clause
set forth in paragraph (b}{1) of this section the contractor and any subcontractor responsible
therefor shall be liable for the unpaid wages. In addition, such contractor and subcontractor shall
be liable to the United States (in the case of work done under contract for the District of Columbia
or a territory, to such District or to such territory), for liquidated damages. Such liquidated
damages shall be computed with respect to each individual laborer or mechanic, including
watchmen and guards, employed in violation of the clause set forth in paragraph (b)(1) of this
section, in the sum of $27 for each calendar day on which such individual was required or
permitted to work in excess of the standard workweek of forty hours without payment of the
overtime wages required by the clause set forth in paragraph {b){1) of this section.

10) Withholding for unpaid wages and liquidated damages. The (write in the name of the Federal

agency or the loan or grant recipient} shall upon its own action or upon written request of an
authorized representative of the Department of Labor withhold or cause to be withheld, from any
moneys payable on account of work performed by the contractor or subcontractor under any
such contract or any other Federal contract with the same prime contractor, or any other
federally-assisted contract subject to the Contract Work Hours and Safety Standards Act, which is
held by the same prime contractor, such sums as may be determined to be necessary to satisfy
any liabilities of such contractor or subcontractor for unpaid wages and liquidated damages as
provided in the clause set forth in paragraph (b)(2) of this section.

11} Subcontracts. The contractor or subcontractor shall insert in any subcontracts the clauses set

forth in paragraph {b){1} through (4) of this section and also a clause requiring the subcontractors
to include these clauses in any lower tier subcontracts. The prime contractor shall be responsible

Tetra Tech, Inc. Page 36 of 55 Exhibit D



for compliance by any subcontractor or lower tier subcontractor with the clauses set forth in
paragraphs {b}{1) through (4) of this section.

RIGHTS TO INVENTIONS MADE UNDER A CONTRACT OR AGREEMENT

{This requirement does not apply to the Public Assistance, Hazard Mitigation Grant Program, Fire
Management Assistance Grant Program, Crisis Counseling Assistance and Training Grant Program,
Disaster Case Management Grant Program, and Federal Assistance to Individuals and Househaolds -
Other Needs Assistance Grant Program, as FEMA awards under these programs do not meet the
definition of "funding agreement." If FEMA federal award meets definition of "funding agreement”
under 37 CFR §401.2{a}, for all awarded contracts related to experimental, developmental, or research
work type contracts)

{2} Definitions

(1) Invention means any invention or discovery which is or may be patentable or otherwise
protectable under Title 35 of the United States Code, or any novel variety of et seq.).

{2) Subject invention means any invention of the contractor conceived or first actually reduced
to practice in the performance of work under this contract. provided that in the case of a
variety of plant, the date of determination (as defined in section 41(d) of the Plant Variety
Protection Act, 7
U.5.C 240} {d)} must also occur during the period of contract performance.

{3) Practical Application means to manufacture in the case of a compositicn or product, to
practice in the case of a process or method, or to operate in the case of 2 machine or
system; and, in each case, under such conditions as to establish that the invention is being
utilized and that its benefits are, to the extent permitted by law or government regulations,
available to the public on reasonable terms.

{4} Made when used in relation to any invention means the conception or first actual
reduction to practice of such invention.

{5) Small Business Firm means a small business concern as defined at section 2 of Pub. L. 85-
536 (15 U.5.C. 632) and implementing regulations of the Administrator of the Small Business
Administration. For the purpose of this clause, the size standards for small business
concerns involved in government procurement and subcontracting at 13 CFR 121.3-8 and
13 CFR 121.3- 12, respectively, will be used.

(6) Nonprofit Organization means a university or other institution of higher

education or an organization of the type described in section 501 {c} {3} of the Internal
Revenue Code of 1954 (26

U.S.C. 501{c) and exempt from taxation under section 501(a) of the Internal Revenue Code (25
U.5.C. 501(a)} or any nonprofit scientific or educational organization qualified under a
state nonprofit organization statute.

{b) Allocation of Principal Rights

The Contractor may retain the entire right, title, and interest throughout the world to each
subject invention subject to the provisions of this clause and 35 U.S.C. 203. With respect to
any subject invention in which the Contractor retains title, the Federal government shall have
a nonexclusive, nontransferable, irrevocable, paid-up license to practice or have practiced for
or on behalf of the United States the subject invention throughout the world.

{c) Invention Disclosure, Election of Title and Filing of Patent Application by Contractor
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{1) The contractor witi disclose each subject invention to the Fedzral Agency within two months
after the inventor discloses it in writing to contractor persennel responsible for patent
matters. The disclosure 1o the agency shall be in the form of a written report and shall
identify the contract under which the invention was made and the inventor{s). It shall be
sufficiently complete in technical detail to convey a clear understanding to the extent
known at the time of the disclosure, of the nature, purpose, operation, and the physical,
chemical, biological or electrical characteristics of the invention. The disclosure shal also
identify any publication, on sale or public use of the invention and whether a manuscript
describing the invention has been submitted for publication and, if so, whether it has been
accepted for publication at the time of disclosure. In addition, after disclosure to the
agency, the Contractor will promptly notify the agency of the acceptance of any manuscript
describing the invention for publication or of any on sale or public use planned by the
contractor

(2) The Controctor will elect in writing whether or not to retain title to any such invention by
notifying the Federal agency within two years of disclosure to the Federal agency. However,
in any case where publication, on sale or public use has initiated the one-year statutory
period wherein valid patent protection can still be obtained in the United States, the period
for election of title may be shortened by the agency to a date that is no more than 60 days
prior to the end of the statutory period.

(3) The contractor will file its initial patent application on a subject invention to which it elects
to retain title within one year after election of title or, if earlier, prior to the end of any
statutory period wherein valid patent protection can be obtained in the United States after
a publication, on sale, or public use. The contractor will file patent applications in additional
countries or international patent offices within either ten months of the corresponding
initial patent application or six months from the date permission is granted by the
Commissioner of Patents and Trademarks to file foreign patent applications where such
filing has been prohibited by a Secrecy Order.

(4) Requests for extension of the time for disclosure, election, and filing under subparagraphs
(1), {2}, and {3) may, at the discretion of the agency, be granted.

{d) Conditions When the Government May Obtain Title
The contractor will convey to the Federal agency, upon written request, title to any subject

invention-

(1} If the contractor fails to disclose or elect title to the subject invention within the times
specified in (c), above, or elects not to retain title; provided that the agency may only
request title within 60 days after learning of the failure of the contractor to disclose or elect
within the specified times.

{2) In those countries in which the contractor fails to file patent applications within the times
specified in {c) above; provided, however, that if the contractor has filed a patent
application in a country after the times specified in {c) above, but prior to its receipt of the
written request of the Federal agency, the contractor shall continue to retain title in that
country.

{(3) In any country in which the contractor decides not to continue the prosecution of any
application for, to pay the maintenance fees on, or defend in reexamination or opposition
proceeding on, a patent on a subject invention.

{e) Minimum Rights to Contractor and Protection of the Controctor Right to File
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(1) The contractor will retain a nonexclusive royalty-free license throughout the world in each
subject invention to which the Government obtains title, except if the contractor fails to
disclose the invention within the times specified in (c), above. The contractor’s license
extends 1o its domestic subsidiary and affiliates, if any, within the corporate structure of
which the contractor is a party and includes the right to grant sublicenses of the same scope
to the extent the contractor was legally obligated to do so at the time the contract was
awarded. The license is transferable only with the approval of the Federal to which the
invention pertains.

(2} The contractor's domestic license may be revoked or modified by the funding Federal
agency to the extent necessary to achieve expeditious practical application of the subject
invention pursuant to an application for an exclusive license submitted in accordance with
applicable provisions at 37 CFR part 404 and agency licensing regulations (if any). This
license will not be revoked in that field of use or the geographical areas in which the
contractor has achieved practical application and continues to make the benefits of the
invention reasonably accessible to the public. The license in any foreign country may be
revoked or modified at the discretion of the funding Federal agency to the extent the
contractor, its licensees, or the domestic subsidiaries or affiliates have failed to achieve
practical application in that foreign country.

(3) Before revocation or modification of the license, the funding Federal agency will furnish the
contractor a written notice of its intention to revoke or modify the license, and the
contractor will be allowed thirty days {(or such other time as may be authorized by the
funding Federal agency for good cause shown by the contractor) after the notice to show
cause why the license should not he revoked or modified. The contractor has the right to
appeal, in accordance with applicable regulations in 37 CFR part 404 and agency regulations
(if any) concerning the licensing of Government-owned inventions, any decision concerning
the revocation or modification of the license.

{f} Contractor Action to Protect the Government's Interest
(1) The contractor agrees to execute or to have executed and promptly deliver to the Federal agency

all instruments necessary to

(i} establish or confirm the rights the Government has throughout the world in those subject
inventions to which the contractor elects to retain title, and

(i) convey title to the Federal agency when requested under paragraph (d) above and to
enable the government to obtain patent protection throughout the world in that subject
invention.

(2) The contractor agrees to require, by written agreement, its employees, other than clerical
and nontechnical employees, to disclose promptly in writing to personnel identified as
responsible for the administration of patent matters and in a format suggested by the
contractor each subject invention made under contract in order that the contractor can
comply with the disclosure provisions of paragraph ( ¢ ), above, and to execute all papers
necessary to file patent applications on subject inventions and to establish the
government's rights in the subject inventions. This disclosure format should require, as a
minimum, the information required by (c) (I}, above. The contractor shall instruct such
employees through employee agreements or other suitable educational programs on the
importance of reporting inventions in sufficient time to permit the filing of patent
applications prior to U.S. or foreign statutory bars.

(3) The contractor will notify the Federal agency of any decisions not to continue the
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prosecution of a patent application, pay maintenance fees, or defend in a reexamination
ar opposition proceeding on a patent, in any country, not less than thirty days before the
expiration of the response period required by the relevant patent office.

(4) The contractor agrees to include, within the specification of any United States patent
applications and any patent issuing thereon covering a subject invention, the following
statement, "This invention was made with government support under (identify the
contract] awarded by (identify the Federal agency). The government has certain rights in
the invention."

(g) Subcontracis
(1) The contractor will include this clause, suitably modified to identify the parties, in all
subcontracts, regardless of tier, for experimental, developmental or research work. The
subcontractor will retain all rights provided for the contractor in this clause, and the
contractor will not, as part of the consideration for awarding the subcontract, obtain rights
in the subcontractor's subject inventions.
{2} In the case of subcontracts, at any tier, when the prime award with the Federal agency was
a contract (but not a grant or cooperative agreement), the agency, subcontractor, and the
contractor agree that the mutual obligations of the parties created by this clause constitute
a contract between the subcontractor and the Federal agency with respect to the matters
covered by the clause; provided, however, that nothing in this paragraph is intended to
confer any jurisdiction under the Contract Disputes Act in connection with proceedings
under paragraph (i) of this clause.
(h} Reporting on Utilization of Subject inventions
The Contractor agrees to submit on request periodic reports no more frequently than annually
on the utilization of a subject invention or on efforts at obtaining such utilization that are being
made by the contractor or its licensees or assignees. Such reports shall include information
regarding the status of development, date of first commercial sale or use, gross royalties
received by the contractor, and such other data and infermation as the agency may reasonably
specify. The contractor also agrees to provide additional reports as may be requested by the
agency in connection with any march-in proceeding undertaken by the agency in accordance
with paragraph {i} of this clause. As required by 35 U.S.C. 202{c) (5), the aogency agrees it will
not disclose such information to persons outside the government without permission of the
contractor.
(i) Preference for United States Industry
Notwithstanding any other provision of this clause, the contractor agrees that neither it nor any
assignee will grant to any person the exclusive right to use or sell any subject inventions in the
United States unless such person agrees that any products embodying the subject invention or
produced through the use of the subject invention will be manufactured substantially in the
United States. However, in individual cases, the requirement for such an agreement may be
waived by the Federal agency upen a showing by the contractor or its assignee that reasonable
but unsuccessful efforts have been made to grant licenses on similar terms to potential
licensees that would be likely to manufacture substantially in the United States or that under
the circumstances domestic manufacture is not commercially feasible.
(j) March-in Rights
The contractor agrees that with respect to any subject invention in which it has acquired title,

the Federal agency has the right in accordance with the procedures in 37 CFR 401.6 and any
supplemental regulations of the agency to require the contractor, an assignee or exclusive
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licensee of a subject invention to grant a nonexclusive, partially exclusive, or exclusive license in
any field of use to a responsible applicant or applicants, upon terms that are reasonable under
the circumstances, and if the contractor, assignee, or exclusive licensee refuses such a request
the Federal agency has the right to grant such a license itself if the Federal agency determines
that:
{1) Such action is necessary because the contractor or assignee has not taken or is not expected
to take within a reasonable time, effective steps to achieve practical application of the
subject invention in such field of use.

{2) Such action is necessary to alleviate health or safety needs which are not reasonably
satisfied by the contractor, assignee or their licensees;

{3) Such action is necessary to meet requirements for public use specified by Federal regulations
and such requirements are not reasonably satisfied by the contractor, assignee or licensees;
or

{4} Such action is necessary because the agreement required by paragraph (i) of this clause has
not been obtained or waived or because a licensee of the exclusive right to use or sell any
subject invention in the United States is in breach of such agreement.

(k) Special Provisions for Contracts with Nonprofit
Organizations if the contractor is a nonprofit
organization, it agrees that:

(1) Rights to a subject invention in the United States may not be assigned without the approval
of the Federal agency, except where such assignment is made to an organization which has
as one of its primary functions the management of inventions, provided that such assignee
will be subject to the same provisions as the contractor;

{2) The contractor will share royalties collected on a subject invention with the inventor,
including Federal employee co-inventors (when the agency deems it appropriate) when the
subject invention is assigned in accordance with 35 U.5.C. 202(e) and 37 CFR 401.10;

{3} The balance of any royalties or income earned by the contractor with respect to subject
inventions, after payment of expenses (including payments to inventors) incidental to the
administration of subject inventions, will be utilized for the support of scientific research or
education; and

{4) It will make efforts that are reasonable under the circumstances to attract licensees of
subject invention that are small business firms and that it will give a preference to a small
business firm when licensing a subject invention if the contractor determines that the small
business firm has a plan or proposal for marketing the invention which, if executed. is
equally as likely to bring the invention to practical application as any plans or proposals
from applicants that are not small business firms; provided, that the contractor is also
satisfied that the small business firm has the capability and resources to carry out its plan
or proposal. The decision whether to give a preference in any specific case will be at the
discretion of the contractor. However, the contractor agrees that the Secretary applicants,
and the contractor will negotiate changes to its licensing policies, procedures, or practices
with the Secretary when the Secretary's review discloses that the contractor could take
reasonable steps to implement more effectively the requirements of this paragraph (k}{4).

(1) Communication

Any communications to be given hereunder by either party to the other shall be deemed 10 be
duly given if set forth in writing and personally delivered or sent by mail, registered or certified,
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postage prepaid with return receipt requested, as follows:

Tetra Tech, Inc, 2301 Lucien Way, Suite 120, Maitland, FL 32751

Written notices hereunder delivered personally shall be deemed communicated as of actual
receipt; mailed notices shall be deemed communicated five (5) days after deposit in the mail,
post prepaid, certified, in accordance with this Paragraph.

CLEAN AIR ACT
{For all awarded contracts with a value greater than $150,000.00)
{m) The contractor agrees to comply with all applicable standards, orders or regulations issued
pursuant to the Clean Air Act, as amended, 42 U.S.C. § 7401 et seq.

{n} The contractor agrees to report each violation to the (name of applicant entering into the
contract) and understands and agrees that the {(name of the applicant entering into the contract)
will, in turn, report each violation as required to assure notification to the Federal Emergency
Management Agency, and the appropriate Environmental Protection Agency Regional Office.

(o) The contractor agrees to include these requirements in each subcontract exceeding $150,000
financed in whole or in part with Federal assistance provided by FEMA.

FEDERAL WATER POLLUTION CONTROL ACT

{(For all awarded contracts with a value greater than $150,000.00)

(1) The contractor agrees to comply with all applicable standards, orders, or regulations issued
pursuant to the Federal Water Pollution Control Act, as amended, 33 U.5.C. 1251 etseq.

(2) The contractor agrees to report each violation to the (name of the applicant entering into the
contract) and understands and agrees that the (name of the applicant entering into the contract)
will, in turn, report each violation as required to assure notification to the Federal Emergency
Management Agency, and the appropriate Environmental Protection Agency Regional Office.

(3) The contractor agrees to include these requirements in each subcontract exceeding $150,000
financed in whole or in part with Federal assistance provided by FEMA.

DEBARMENT AND SUSPENSION
Contractor must complete enclosed certification

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

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

{3) This certification is a material representation of fact relied upon by Client. If it is later determined
that the contractor did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart
C, in addition to remedies available to (insert name of recipient/subrecipient/applicant), the
Federal Government may pursue available remedies, including but not limited to suspension
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and/or debarment.

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

BYRD ANTI-LOBBYING AMENDMENT

(For all awarded contracts with a value greater than $100,000.00. Contractor must complete enclosed
certification

Byrd Anti-Lobbying Amendment, 31 U.5.C. § 1352 (as amended) Contractors who apply or bid for an
award of $100,000 or more shall file the required certification. Each tier certifies to the tier above that it
will not and has not used federal appropriated funds to pay any person or organization for influencing
or attempting to influence an officer or employee of any agency, a Member of Congress, officer or
employee of Congress, or an employee of a Member of Congress in connection with obtaining any
Federal contract, grant, or any other award covered by 31 U.5.C. § 1352. Each tier shall also disclose any
lobbying with non-Federai funds that takes place in connection with obtaining any Federal award. Such
disclosures are forwarded from tier to tier up to the recipient who in turn will forward the
certification(s} to the awarding agency.

The Contractor certifies, to the best of his or her knowledge and belief that:

(1) No Federal appropriated funds have been paid or will be paid, by or on hehalf of the
undersigned, to any person for influencing or attempting to influence an officer or
employee of any agency, a Member of Congress, an officer or employee of Congress, or an
employee of a Member of Congress in connection with the awarding of any federal
contract, the making of any federal grant, the making of any federal loan, the entering into
of any cooperative agreement, and the extension, continuation, renewal, amendment, or
modification of any federal contract, grant, loan, or cooperative agreement.

{2) If any funds other than federally appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a
member of Congress, an officer or employee of Congress, or an empleyee of a member of
Congress in connection with this federal contract, grant, loan, or cooperative agreement,
the contractor shall complete and submit Standard Form-LLL, "Disclosure Form to Report
Lobbying," in accordance with its instructions.

{3) Contractor will include language of this certification in all subcontract awards at any tier
and require that all recipients of subcontract awards in excess of $150,000.00 shall certify
and disclose accordingly.

PROCUREMENT OF RECOVERED MATERIALS

(The requirements of Section 6002 include procuring only items designated in guidelines of the EPA at
40

C.E.R. Part 247 that contain the highest percentage of recovered materials practicable, consistent
with maintaining a satisfactory level of competition, where the purchase price of the item exceeds
$10,000 or the value of the quantity acquired by the preceding fiscal year exceeded $10,000;
procuring solid waste management services in a manner that maximizes energy and resource
recovery; and establishing an affirmative procurement program for procurement of recovered
materials identified in the EPA guidelines.)
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{1) In the performance of this contract, the Contractor shait make maximum use of products
containing recovered materials that are EPA designated items unless the product cannot be
acquired:

a) Competitively within a timeframe providing for compliance with the contract
performance schedule;
b} Meeting contract performance requirements; or

¢) At a reasonable price.
{2) Information about this requirement is available at EPA's Comprehensive Procurement
Guidelines web site, http://www.epa.gov/cpg/. The list of EPA-designate items is available
WwWw.epa.gov/c roducts.htm.
{3) The Contractor also agrees to comply with all other applicable requirements of Section
6002 of the Solid Waste Disposal Act.”

ACCESS TO RECORDS
The following access to records requirements apply to this contract:

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

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

(8) The Contractor agrees to provide the FEMA Administrator or his authorized representatives
access to construction or ather work sites pertaining to the work being completed under
the contract.

(7) In compliance with the Disaster Recovery Act of 2018, the Client and the Contractor
acknowledge and agree that no language in this contract is intended to prohibit audits or
internal reviews by the FEMA Administrator or the Comptroller General of the United
States.

CHANGES

To be eligible for FEMA assistance under the non-Federal entity’s FEMA grant or cooperative agreement,
the cost of the change, modification, change order, or constructive change must be allowable, allocable,
within the scope of its grant or cooperative agreement, and reasonable for the completion of project
scope.

FEMA recommends, therefore, that a non-Federal entity include a changes clause in its contract that
describes how, if at all, changes can be made by either party to alter the method, price, or schedule of
the work without breaching the contract. The language of the clause may differ depending on the
nature of the contract and the end-item procured.

DHS SEAL, LOGO, AND FLAGS
The contractor shall not use the DHS seal(s), logos, crests, or reproductions of flags or likenesses of DHS
agency officials without specific FEMA pre-approval.

COMPLIANCE WITH FEDERAL LAW, REGULATIONS, AND EXECUTIVE ORDERS
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This is an acknowledgement that FEMA financial assistance will be used te fund all or a portion of the
contract. The contractor will comply with all applicable Federal law, regulations, executive orders, FEMA
policies, procedures, and directives.

NO OBLIGATION BY FEDERAL GOVERNMENT

The Federal Government is not a party to this contract and is not subject to any obligations or liabilities
to the non-Federal entity, contractor, or any other party pertaining to any matter resulting from the

contract.

PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS OR RELATED ACTS

The Contractor acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and
Statements) applies to the Contractor’s actions pertaining to this contract.

PROHIBITION ON CONTRACTING FOR COVERED TELECOMMUNICATIONS EQUIPMENT OR SERVICES

2 C.F.R. § 200.216, as implemented by FEMA Policy 405-143-1, prohibits the Contractor from using
equipment, services, or systems that uses covered telecommunications equipment or services as a
substantial or essential component of any system, or as critical technology as part of any system.

DOMESTIC PREFERENCES FOR PROCUREMENTS

As appropriate and to the extent consistent with law, the Contractor agrees, to the greatest extent
practicable, prefer the purchase, acquisition, or use of goods, products, or materials produced in the
United States (including but not limited to iron, aluminum, steel, cement, and other manufactured

products).

AFFIRMATIVE SOCIOECONOMIC STEPS

If subcontracts are to be let, the prime contractor is required to take all necessary steps identified in
2 C.F.R. § 200.321(b}(1}-(5) to ensure that small and minority businesses, women’s business enterprises,
and labor surplus area firms are used when possible.

COPYRIGHT AND DATA RIGHTS
“License and Delivery of Works Subject to Copyright and Data Righis”

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

Certification for Contracts, Grants, Loans, and Cooperative Agreements-The undersigned certifies, to the
best of his or her knowledge and helief, that:

7. No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned,
to any person for influencing or attempting to influence an officer or employee of an agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member of
Congress in connection with the awarding of any Federal contract, the making of any Federal
grant, the making of any Federal loan, the entering into of any cooperative agreement, and the
extension, continuation, renewal, amendment, or modification of any Federal contract, grant,
ioan, or cooperative agreement.

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

9. The undersigned shall require that the language of this certification be included in the award

documents for all subawards at all tiers (including subcontracts, subgrants, and contracts under
grants, loans, and cooperative agreements) and that all subrecipients shall certify and disclose
accordingly.
This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered into. Submission of this certification is a prerequisite for making
or entering into this transaction imposed by section 1352, title 31, U.S. Code. Any person who fails
to file the required certification shall be subject to a civil penalty of not less than $10,000 and not
more than $100,000 for each such failure.

The Contractor Tetra Tech, Inc. certifies or affirms the
truthfulness and accuracy of each statement of its certification and disclosure, if any. [n addition,
the Contractor understands and agrees that the provisions of 31 U.5.C.Chap. 38, Administrative
Remedies for False Claims and Statements, apply to this certification and disclosure, if any.

o G D

Sig@ﬁre of Contractor's@»{horized Official

Jonathan Burgiel, Business Unit President

Name and Title of Contractor's Authorized Official

January 6, 2023

Date
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DEBARMENT/SUSPENSION CERTIFICATION

Non-Federal entities and contractors are subject to the debarment and suspension regulations
implementing Executive Order 12549, Debarment and Suspension (1986) and Executive Order 12689,
Debarment and Suspension {1989) at 2 C.F.R. Part 180 and the Department of Homeland Security’s
regulations at 2 C.F.R. Part 3000 (No procurement Debarment and Suspension).

This requirement applies to all FEMA grant and cooperative agreement programs.

Federal Executive Order (E .0.) 12549 "Debarment” requires that all contractors receiving individual
awards, using federal funds, and all sub recipients certify that the organization and its principals are not
debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded by any Federal
department or agency from doing business with the Federal Government. By signing this document, you
certify that your organization and its principals are not debarred. Failure to comply or attempts to edit
this language may disqualify your bid. Information on debarment is available at the following websites:

www.sam.gov and hittps://acguisition.gov/far/index.html see section 52.209-6,

The Contractor Tetra Tech, Inc. certifies or affirms by your signature that
neither you nor your principal is presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from participation in this transaction by any federal department or

agency.

Lol oy )

Sigr%}ﬁ re of Contractor's évfhorized Official

Jonathan Burgiel, Business Unit President

Name and Title of Contractor's Authorized Official

January 6, 2023

Date
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CIVIL RIGHTS COMPLIANCE PROVISIONS

8. EQUAL EMPLOYMENT OPPORTUNITY (Equal Opportunity Clause)
(For all awarded contracts that meet the definition of "federally assisted construction contract”

provided in 41 CFR Part 60-1.3)

During the performance of this contract, the contractor agrees as follows:

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

this nondiscrimination clause.

6) The contractor will, in all solicitations or advertisements for employees placed by or on behalf of
the contractor, state that all qualified applicants will receive consideration for employment
without regard to race, color, religion, sex, sexual orientation, gender identity, or national origin.

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

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

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

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

11) Inthe event of the contractor's noncompliance with the nondiscrimination clauses of this contract
or with any of the said rules, regulations, or order this contract may be canceled, terminated, or
suspended in whole or in part and the contractor may be declared ineligible for further
Government contracts or federally assisted construction contracts in accordance with procedures
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authorized in Executive Order 11246 of September 24, 1965, and such other sarnctions may be
imposed and remedies invoked as provided in Executive Order 11246 of September 24, 1965, or
by rule, regulation, or order of the Secretary of Labor, or as otherwise provided by law.

12) The contractor will include the portion of the sentence immediately preceding paragraph (1) and
the provisions of paragraphs (1) through (8) in every subcontract or purchase order unless
exempted by rules, regulations, or orders of the Secretary of Labor issued pursuant to section 204
of Executive Order 11246 of September 24, 1965, so that such provisions will be binding upen
each subcontractor or vendor. The contractor will take such action with respect to any
subcontract or purchase order as the administering agency may direct as a means of enforcing
such provisions, including sanctions for noncompliance:

Provided, however, that in the event a contractor becomes involved in, or is threatened with,

litigation with a subcontractor or vendor as a result of such direction by the administering
agency, the contractor may request the United States to enter into such litigation to protect the
interests of the United States.

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

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

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

lustice for appropriate legal proceedings.
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LA

ture of Contractor'@tmized Official

Sigi

Jonathan Burgiel, Business Unit President

Name and Title of Contractor's Authorized Official

January 6, 2023

Date

Tetra Tech, Inc. Page 50 of 55 Exhibit D





