Resolution No. 2022-355 July 26, 2022

RESOLUTION APPROVING PROFESSIONAL SERVICES AGREEMENT BY AND BETWEEN JULIAN & GRUBE, INC.
AND ASHTABULA COUNTY BOARD OF COMMISSIONERS FOR ARPA CONSULTANT SERVICES

WHEREAS, Ashtabula County Board of Commissioners seeks to approve the following agreement, to-wit:

Provider: Julian & Grube, Inc., 333 County Line Rd. West, Westerville, OH 43082

Scope: the hiring of a consultant to assist in the ARPA federal grant related services at the County’s request
Cost: Not to Exceed, $50,000.00

Term: Effective July 26, 2022 and terminating December 31, 2024; and

WHEREAS, this Board of Commissioners finds this agreement to be reasonable and necessary; now
THEREFORE, BE IT RESOLVED, By the Board of Commissioners of Ashtabula County, Ohio that the agreement

noted above is approved in accordance with the copy now on file in this office.



ASHTABULA COUNTY COMMISSIONERS

CERTIFICATION PAGE

Resolution No. 2022-355 July 26, 2022

RESOLUTION APPROVING PROFESSIONAL SERVICES AGREEMENT BY AND
BETWEEN JULIAN & GRUBE, INC. AND ASHTABULA COUNTY BOARD OF
COMMISSIONERS FOR ARPA CONSULTANT SERVICES

Upon the motion of Casey R. Kozlowski, seconded by Kathryn L. Whittington.

VOTE:

J.P. Ducro iV Aye
Casey R. Kozlowski Aye
Kathryn L. Whittington Aye

CERTIFICATE OF CLERK

IT IS HEREBY CERTIFIED that the foregoing is a true and correct transcript of a
resolution acted upon and duly passed by the Board of County Commissioners of
Ashtabula County, Ohio, on the date noted above.

/ 7Y/ t/ n‘: U294

Crystal Sturgill, Clérk of the Board p .+,
Board of County Commissioners ,:ﬁ
Ashtabula County, Ohio




PROFESSIONAL SERVICES AGREEMENT

This Agreement is entered into this 26th day of July, 2022, by and between Julian &
Grube, Inc. ("CONSULTANT") and Ashtabula County Board of Commissioners

("ASHTABULA COUNTY"), for professional and related services to be provided to
ASHTABULA COUNTY.

I SCOPE OF SERVICES

CONSULTANT shall provide to ASHTABULA COUNTY services as set forth in Exhibit A,
"Scope of Services," afttached hereto (the “Services"), which upon acceptance by
ASHTABULA COUNTY shall be governed by the terms of this agreement.

il. FEES FOR SERVICES

For services provided by CONSULTANT to ASHTABULA COUNTY pursuant to this
Agreement, ASHTABULA COUNTY shall pay CONSULTANT in accordance with the
rates and charges set forth in Exhibit B, “Fees for Services,” attached hereto.

lll.  BILLING AND PAYMENT

CONSULTANT shall submit a monthiy statement to ASHTABULA COUNTY setting forth
the amount due for services and itemizing amounts due for expenses. ASHTABULA
COUNTY shall pay the full amount of such statement within thirty (30) days after receipt.

IV. INDEPENDENT CONTRACTOR

CONSULTANT shall provide services to ASHTABULA COUNTY as an independent

contractor, not as an employee of ASHTABULA COUNTY. CONSULTANT shall not have
or claim any right arising from employee status.

V. TERM

The term of this Agreement shall be from the date set forth above until December 31,

2024, This Agreement may renew for up to two terms of one additional year at the option
of ASHTABULA COUNTY.

Vi. TERMINATION OF AGREEMENT

Notwithstanding any other provision of this Agreement, ASHTABULA COUNTY may

terminate this Agreement at any time with or without cause by giving thirty days’ written
notice to CONSULTANT.



Upon termination of this Agreement, CONSULTANT shall have no further obligation to
provide services to ASHTABULA COUNTY. I[f the Agreement is terminated prior to
completion of the services to be provided hereunder, CONSULTANT immediately shall

cease incurring project costs and shall render a final bill for services to ASHTABULA
COUNTY.

VIl. WARRANTY

CONSULTANT warrants that (a) it and each of its employees, consultants and
subcontractors, if any, that it uses to provide and perform the Services has the necessary
knowledge, skills, experience, qualifications, and resources to provide and perform the
Services in accordance with this Agreement; and (b) the Services will be performed in a
good, diligent, workmanlike manner in accordance with industry standards.

VIil. INSURANCE

(a) General Liability Coverage. CONSULTANT shall maintain commercial general
liability insurance with a limit of not less than $1,000,000 each occurrence.

ASHTABULA COUNTY, its elected officials and employees, shall be named as additional
insureds with respect to all activities under this Agreement.

(b) Automobile Liability Coverage. Each CONSULTANT employee who uses an
automobile while performing services on behalf of ASHTABULA COUNTY shall
maintain automobile liability insurance sufficient to protect ASHTABULA COUNTY from
any and al! claims related to such use.

() Workers’ Compensation. CONSULTANT shall maintain workers' compensation
coverage as required by Ohio law.

(d)  Professional Liability. CONSULTANT shall maintain professional errors and
omissions liability insurance with a limit of not less than $2,000,000 each occurrence.

(e) Proof of Insurance. Prior to the commencement of any work under this
Agreement, CONSULTANT shall furnish the ASHTABULA COUNTY with properly
executed certificates of insurance for all insurance required by this Agreement.
Certificates of insurance shall provide that such insurance shall not be cancelled without
30 days’ prior written notice to ASHTABULA COUNTY. CONSULTANT will replace
certificates for any insurance expiring prior to completion of work under this Agreement,

IX. LIABILITY

(a) CONSULTANT shall indemnify and hold harmless ASHTABULA COUNTY, its
directors, officers, partners, agents, and employees from and against any and all
liability, claims, demands, damages, losses, and expenses, including but not limited to



attorney's fees, for which CONSULTANT is determined to be legally liable resulting from
negligent acts, errors, or omissions by CONSULTANT, its directors, officers, agents,
and employees in performance of services pursuant to this Agreement.

X. CONFIDENTIALITY

Any information and materials disclosed by or on behalf of ASHTABULA COUNTY to
CONSULTANT in connection with this Agreement that is reasonably considered to be
confidential (“Confidential information”) should be kept in confidence and used by the
CONSULTANT only for the purpose of this Agreement. Uniess required by court order,
law or regulation, CONSULTANT agrees not to disclose the ASHTABULA COUNTY's
Confidential Information to third parties except as necessary for the performance of this
Agreement and under an agreement by which the third party is to be bound by the

obligations of this confidentiality clause. This provision shall survive termination of this
Agreement.

Xl. AMENDMENT

All changes or modifications to this Agreement shall be in writing and signed by both
parties.

Xil. GOVERNING LAW

This Agreement shall be construed and interpreted according to, and the rights of the
parties shall be governed by, the laws of the State of Ohio.

Xlil. DISPUTE RESOLUTION

CONSULTANT and ASHTABULA COUNTY agree to comply with all terms of this
Agreement. Should a dispute arise between either party concerning breech of this
Agreement, CONSULTANT and ASHTABULA COUNTY shall have a period of thirty (30)
days to informally resolve such dispute. The Courts of Ashtabuta County shall retain

exclusive jurisdiction io resolve any dispute between the parties to the extent in which the
parties cannot resolve their disputes within such period.

XIV. ENTIRE AGREEMENT

This Agreement constitutes the complete and final expression of the agreement of the
parties and is intended as a complete and exclusive statement of the terms of their
agreements and supersedes all prior and contemporaneous offers, promises,
representations, negotiations, discussions, communications, and agreements which may
have been made in connection with the subject matter hereof.



XV. MISCELLANEOQUS

This Agreement shall be binding on, and inure to the benefit of, each party’s successors
in interest, including their heirs, legatees, assignees, and legal representatives. Any
waiver at any time by either party of its rights with respect to a default under this
Agreement, or with respect to any other matters arising in connection with this Agreement,
shall not be deemed a waiver with respect to any subsequent default or other matter.
Except where specifically stated in this Agreement to be otherwise, the duties, obligations,
and liabilities of the parties are intended to be several and not joint or collective. Nothing
contained in this Agreement shall be construed to create an association, trust,
partnership, or joint venture or impose a trust or partnership duty, obligation, or liability on
or with regard to either party. Each party shall be individually and severally liable for its
own obligations under this Agreement. If any provision of this Agreement is found or
deemed by a court of competent jurisdiction to be invalid or unenforceable, it shall be
considered severable from the remainder of this Agreement and shall not cause the
remainder to be invalid or unenforceable. In such event, the parties shall reform this
Agreement to replace such stricken provision with a valid and enforceable provision which
comes as close as possible to expressing the intention of the stricken provision.

XVI. NOTICES

(a) Any notice, demand, information, invoice, report, or item otherwise required,
authorized, or provided for in this Agreement, unless otherwise specified herein, shall be
deemed properly given if delivered in person, sent by United States Mail, First Class
postage prepaid, or delivered by commercial delivery service:

To CONSULTANT: Julian & Grube, Inc.

333 County Line Road, West
Westerville, OH 43082

To ASHTABULA COUNTY:
Ashtabula County
Board of Commissioners
25 West Jefferson Street
Jefferson, Ohio 44047

Cc: Ashtabula County
Prosecutor's Office
25 West Jefferson Street
Jefferson, Ohio 44047

(b)  Allnotices shall be deemed effective upon receipt by the party to whom such notice
is given.



XVIii. SIGNATURE CLAUSE

The signatories hereto represent that they are authorized to enter into this Agreement on
behalf of the party for whom they sign.

BOARD OF COMMISSIONERS OF ASHTABULA COUNTY OR
COUNTY OF ASHTABULA, OHIO:

By: __Q,QQ_U_-AAO W Date: _§-2-30>

fts: _Pres ident

___éé W Date: &5 7. L2022

V4 f

By:

By: Date: -}~ 2U7)-

Its: Lot f100e

Julian & Grube, Inc.

WVM% CAA, CJ/{("‘

By: Date: 7/21/22

Its:
Partner




Exhibit A
Scope of Services

CONSULTANT Responsibilities

Provide consulting in federal grant related services at the County’s request which can
include any of the following:

» Assist with review of grant requirements, guidance, and interpretation in accordance
with Uniform Guidance referencing 2 CFR 200.

e Assist in funds administration and control procedures for the review of grant
requirements, guidance, and interpretation.

» Assist in funds administration and control procedures of grant proposals selected for
funding.

» Assist in developing policies and procedures for administrative, accounting and grant
compliance oversight.

¢ Advise on the proper fund structure, accounting standards, internal controls and
compliance.

» Assist with creation and maintenance of project files. These files would demonstrate
compliance with all applicable state, local and federal regulations.

» Assist with compliance and monitoring of subrecipients and beneficiaries, including

review of funding requests submitted by subrecipients as well as auditing for
appropriate controls and documentation.

» Provide general information needed for periodic reporting to the granting agency.

» Assist with preparation of project files identified as the subject of monitoring visits
and/or audits by any requesting entity.

» Assist with the preparation of monitoring and/or audit responses to findings/concerns.
» Assist with other grant administration-related activities and technical assistance as
needed.

» Respond to all County inquiries (phone or email) within a timely manner (typically 24
hours).

» Assist the County in troubleshooting any items that arise throughout the course of all
communications.

e Provide training, as needed/requested, to County personnel on uniform guidance and
guidance specific to the Local Fiscal Recovery Funds.

» Additional grant-related services at ASHTABULA COUNTY's request
COUNTY'S Responsibilities

CONSULTANT's services are conditioned on the following responsibilities of
ASHTABULA COUNTY:



» Allow CONSULTANT access to all ASHTABULA COUNTY personnel (via video chat
or phone call) when necessary to resolve the ASHTABULA COUNTY's inquiries.

» Provide all information requested by J&G to assist in fulfilling the County’s requests.

« Provide J&G with access to the County’s accounting records and facilities, as needed,
to assist with the County’s inquiries.

¢ Assume all management responsibilities related to the services provided. This
includes assuming responsibility for the advice provided by J&G; assuming
responsibility for identifying and ensuring the County is compliant with laws and

regulations it must adhere to; and assuming responsibility for identifying and detecting
fraud and errors within the County.



Exhibit B

Fees for Services

Professional fees to provide consulting services are at an hourly rate as outlined below.
The County will be charged this rate for time spent traveling for in person meetings.
However, ASHTABULA COUNTY will not be billed additional amounts for any out-of-

pocket charges CONSULTANT incurs. The County will be billed monthly for these
services.

Title Hourly Rate
Partner $150
Manager $140
Senior Accountant $130
Accountant $105

Other (Admin) $75



Exhibit C
Federal Provisions

The following provisions apply to all Contracts which are funded in whole or in part with
federal funds.

1. Interest of Members of or Delegates to the United States Congress
In accordance with 41 U.S.C. § 22, the Contractor agrees that it will not admit any member of or

delegate to the United States Congress to any share or part of the Contract or any benefit derived
therefrom.

2. False or Fraudulent Statements and Claims
(2) The Contractor recognizes that the requirements of the Program Fraud Civil Remedies
Act of 1986, as amended, 49 U.S.C. §§ 3081 et seq and U.S. DOT regulations, "Program
Fraud Civil Remedies,” 49 C.F.R. Part 31, apply to its actions pertaining to the Contract.
Accordingly, by signing the Contract, the Contractor certifies or affirms the truthfulness and
accuracy of any statement it has made, it makes, or it may make pertaining to the Contract,
including without limitation any invoice for its services. In addition to other penalties that
may be applicable, the Contractor also acknowledges that if it makes a false, fictitious, or
fraudulent claim, statement, submission, or certification, the Federal Government reserves
the right to impose the penalties of the Program Fraud Civil Remedies Act of 1986, as
amended, on the Contractor to the extent the Federal Government deems appropriate.

(b) The Contractor also acknowledges that if it makes a false, fictitious, or frandulent claim,
statement, submission, or certification to the County or Federal Government in connection
with an urbanized area formula project financed with Federal assistance authorized by 49
U.S.C. § 5307, the Government reserves the right to impose on the Contractor the penalties

of 18 U.S.C. § 1001 and 49 U.S.C. § 5307(n)(1), to the extent the Federal Government deems
appropriate.

3. Federal Interest in Patents

(a) General. If any invention, improvement, or discovery of the Contractor is conceived or
first actually reduced to practice in the course of or under the Coniract, and that invention,
improvement, or discovery is patentable under the laws of the Unites States of America or

any foreign country, the Contractor agrees to notify County immediately and provide a
detailed report.

(b) Federal Rights. Unless the Federal Government later makes a contrary determination in
writing, the rights and responsibilities of the County, Contractor, and the Federal
Government pertaining to that invention, improvement, or discovery will be determined in
accordance with applicable Federal laws and regulations, including any waiver thereof.
Unless the Federal Government later makes a contrary determination in writing, the
Contractor agrees that, irrespective of its status or the status of any subcontractor at any tier



(e.g., a large business, small business, non-profit organization, institution of higher
education, individual), the Contractor agrees it will transmit to the Federal Government those
rights due the Federal Government in any invention resulting from the contract.

4. Federal Interest in Data and Copyrights
(a) Definition. The term "subject data" used in this section means recorded information,
whether or not copyrighted, that is delivered or specified to be delivered under the Contract.
Examples include, but are not limited, to: computer software, engineering drawings and
associated lists, specifications, standards, process sheets, manuals, technical reports,
catalogue item identifications, and related information. The term "subject data" does not

include financial reports, cost analyses, and similar information incidental to Contract
administration.

(b) Federal Restrictions. The following restrictions apply to all subject data first produced in
the performance of the Contract. Except as provided in the Contract and except for its own
internal use, the Contractor may not publish or publicly reproduce subject data in whole or in
part, or in any manner or form, nor may the Contractor authorize others to do so, without the
written consent of the County and the Federal Government, until such time as the Federal
Government may have either released or approved the release of such data to the public.

(¢) Federal Rights in Data and Copyrights. In accordance with subparts 34 and 36 of the
Common Rule, the County and the Federal Government reserve a royalty-free, non-exclusive
and irrevocable license to reproduce, publish, or otherwise use, and to authorize others to use,
for County or Federal Government purposes, the types of subject data described below.
Without the copyright owner's consent, the County and Federal Government may not extend
their license to other parties.

(1) Any subject data developed under the contract or subagreement financed by a

federal Grant Agreement or Cooperative Agreement, whether or not a copyright

has been obtained; and

{(2) Any rights of copyright which the Contractor purchases ownership with
Federal assistance.

(d) Special Federal Rights for Planning Research and Development Projects. When the
Federal Government provides financial assistance for a planning, research, development, or
demonstration project, its general intention is to increase public knowledge, rather than limit
the benefits of the project to participants in the project. Therefore, unless the Federal
Government determines otherwise, the Contractor on a planning, research, development, or
demonstration project agrees that, in addition to the rights in data and copyrights set forth
above, the County or Federal Government may make available to any third party either a
license in the copyright to the subject data or a copy of the subject data. If the project is not
completed for any reason whatsoever, all data developed under the project will become
subject data and will be delivered as the County or Federal Government may direct. This
subsection, however, does not apply to adaptions of automatic data processing equipment or



previously existing software programs for the County's use whose costs are financed with
Federa] transportation funds for capital projects.

(¢) Hold Harmless. Unless prohibited by state law, upon request by the County or the Federal
Government, the Contractor agrees to indemnify, save, and hold harmless the County and the
Federal Government and their officers, agents, and employees acting within the scope of
their official duties against any liability, including costs and expenses, resulting from any
wilful or intentional violation by the Contractor of proprietary rights, copyrights, or right of
privacy, arising out of the publication, translation, reproduction, delivery, use, or disposition
of any data furnished under the Contract. The Contractor will not be required to indemnify
the County or Federal Government for any such liability arising out of the wrongful acts of
employees or agents of the County or Federal Government.

(£) Restrictions on Access to Patent Rights. Nothing contained in this section on rights in data
will imply a license to the County or Federal Government under any patent or be construed

as affecting the scope of any license or other right otherwise granted to the County or Federal
Government under any patent.

(g) Application on Materials Incorporated into Project. The requirements of Subsections 2, 3,

and 4 of this Section do not apply to material furnished by the County and incorporated into
the work.

5. Records and Audits

Contractor will deliver or cause to be delivered all documents (including but not limited to all
Deliverables and supporting data, records, graphs, charts and notes) prepared by or for the
County under the terms of this Agreement to the County promptly in accordance with the time
limits presctibed in this Contract, and if no time limit is specified, then upon reasonable demand
therefor or upon termination or completion of the Services hereunder. In the event of the failure
by the Contractor to make such delivery, then and in that event, the Contractor will pay to
County reasonable damages the County may sustain by reason thereof. The County and the
Federal Government will have the right to audit all payments made to the Contractor under this
Agreement. Any payments to the Contractor which exceed the amount to which the Contractor is
entitled under the terms of this Agreement will be subject to set-off. The Contractor will keep
and retain records relating to this Agreement and will make such records available to
representatives of the County and the Federal Govemment, including without limitation the
sponsoring federal agency, other participating agencies, and the Comptroller General of the
United States, at reasonable times during the performance of this Agreement and for at least five
years after termination of this Agreement for purposes of audit, inspection, copying, transcribing
and abstracting. No provision in this Agreement granting the County or the Federal Government
a right of access to records is intended to impair, limit or affect any right of access to such

records which the County or the Federal Government would have had in the absence of such
provisions.



6. Environmental Requirements
The Contractor recognizes that many Federal and state laws imposing environmental and
resource conservation requirements may apply to the Contract. Some, but not all, of the major
Federal Laws that may affect the Contract include: the National Environmental Policy Act of
1969, as amended, 42 U.S.C. §§ 4321 et seq.; the Clean Air Act, as amended, 42 U.S.C. §§ 7401
et seq. and scattered sections of 29 U.S.C.; the Clean Water Act, as amended, scattered sections
of 33 U.S.C. and 12 U.S5.C.; the Resource Conservation and Recovery Act, as amended, 42
U.S.C. §§ 6901 et seq.; and the Comprehensive Environmental Response, Compensation, and
Liability Act, as amended, 42 U.S.C. §§ 9601 et seq. The Contractor also recognizes that U.S.
EPA, U.S. DOT and other agencies of the Federal Government have issued and are expected in
the future to issue regulations, gnidelines, standards, orders, directives, or other requirements that
may affect the Contract. Thus, the Contractor agrees to adhere to, and impose on its
subcontractors, any such Federal requirements as the Federal Government may now or in the
future promulgate. Listed below are requirements of particular concern. The Contractor
acknowledges that this list does not constitute the Contractor’s entire obligation to meet all
Federal environmental and resource conservation requirements. The Contractor will include
these provisions in all subcontracts.
(a) Environmental Protection. The Contractor agrees to comply with the applicable
requirements of the National Environmental Policy Act of 1969, as amended, 42 U.S.C. §§
4321 et seq. in accordance with Executive Order No. 12898, “Federal Actions to Address
Environmental Justice in Minority Populations and Low-Income Populations,” 59 Fed. Reg.

7629, Feb. 16, 1994; U.S. DOT statutory requirements on environmental matters at 49 U.S.C.
§ 5324

(b); Council on Environmental Quality regulations on compliance with the National
Environmental Policy Act of 1969, as amended, 40 C.F.R. Part 1500 et seq.; and U.S. DOT

regulations, “Environmental Impact and Related Procedures,” 23 C.F.R. Part 771 and 49
C.F.R. Part 622.

(c) Air Quality. 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.
Specifically, the Contractor agrees to comply with applicable requirements of U.S. EPA
regulations, “Conformity to State of Federal Implementation Plans of Transportation Plans,
Programs, and Projects Developed, Funded or Approved Under Title 23 U.S.C. or the
Federal Transit Act,” 40 C.F.R. Part 51, Subpart T; and “Determining Conformity of Federal
Actions to State or Federal Implementation Plans,” 40 C.F.R. Part 93. The Contractor further
agrees to report and require each subcontractor at any tier to report any violation of these

requirements resulting from any Contract implementation activity to the County and the
appropriate U.S. EPA Regional Office.

(d) Clean Water. The Contractor agrees to comply with all applicable standards, orders, or
regulations issued pursuant to the Federal Water Poliution Control Act, as amended, 33
U.S.C. §§ 1251 et seq. The Contractor further agrees to report and require each subcontractor



at any tier to report any violation of these requirements resulting from any Contract
implementation activity to the County and the appropriate U.S. EPA Regional Office.

(e) List of Violating Facilities. The Contractor agrees that any facility to be used in the
performance of the Contract or to benefit from the Contract will not be listed on the U.S.
EPA List of Violating Facilities (“List”), and the Contractor will promptly notify the County

if the Contractor receives any communication from the U.S. EPA that such a facility is under
consideration for inclusion on the List.

(f) Preference for Recycled Products. To the extent practicable and economically feasible and
to the extent that it does not reduce or impair the quality of the work, the Contractor agrees to
use recycled products in performance of the Contract pursuant to U.S. Environment
Protection Agency (U.S. EPA) guidelines at 40 C.F.R. Parts 247-253, which implement

section 6002 of the Resource Conservation and Recovery Act, as amended, 42 U.S.C. §
6962.

7. No Exclusionary or Discriminatory Specifications
Apart from inconsistent requirements imposed by Federal statute or regulations, the Contractor
agrees that it will comply with the requirements of 49 U.S.C. § 5323(h)(2) by refraining from

using any Federal assistance to support subcontracts procured using exclusionary or
discriminatory specifications.

8. Fly America

Section 14.c of the Master Agreement states that if the contract or subcontracts may involve the
international transportation of goods, equipment, or personnel by air, the contract must require
Contractors and subcontractors at every tier to use U.S.-flag air carriers, to the extent service by
these carriers is available. 49 U.S.C. 40118 and 4 C.F.R. Part 52.

9. No Federal Government Obligations to Third Parties

The Contractor agrees that, absent the Federal Government's express written consent, the Federal
Government will not be subject to any obligations or liabilities to any contractor or any other
person not a party to the Grant Agreement or Cooperative Agreement between the County and
the Federal Government which is a source of funds for this Contract. Notwithstanding any
concusrence provided by the Federal Government in or approval of any solicitation, agreement,

or coniract, the Federal Government continues to have no obligations or liabilities to any party,
including the Contractor.

10. Allowable Costs

Notwithstanding any compensation provision to the contrary, the Contractor’s compensation
under this Contract will be limited to those amounts which are allowable and allocable to the
Contract in accordance with OMB Circular A-87 and the regulations in 49 C.F.R. Part 18. To the
extent that an audit reveals that the Contractor has received payment in excess of such amounts,
the County may offset such excess payments against any future payments due to the Contractor



and, if no future payments are due or if future payments are less than such excess, the Contractor
will promptly refund the amount of the excess payments to the County. 11. Trade Restrictions
Contractor certifies that neither it nor any Subcontractor:

(a) is owned or controlled by one or more citizens of a foreign country included in the list of

countries that discriminate against U.S. firms published by the Office of the United States
Trade Representative (USTR);

(b) has knowingly entered into any contract or subcontract with a person that is a citizen or

national of a foreign country on said list, nor is owned or controlled directly or indirectly by
one or more citizens or nationals of a foreign country on said list;

(c) will procure, subcontract for, or recommend any product that is produced in a foreign
country on said list.

Unless the restrictions of this clause are waived by the Secretary of Transportation in accordance
with 49 CFR 30.17, no Notice-to-Proceed will be issued to an entity who is unable to certify to
the above. If Contractor knowingly procures or subcontracts for the supply of any product or
service of a foreign country on said list for use on the project, the USDOT may direct, through
the County, cancellation of the Contract at no cost to the Government. Further, Contractor agrees
that it will incorporate this provision for certification without modification in each subcontract.
Contractor may rely on the certification of a prospective Subcontractor unless it has knowledge
that the certification is erroneous. Contractor will provide immediate written notice to the
County if it learns that its certification or that of a Subcontractor was erroneous when submitted
or has become erroneous by reason of changed circumstances. Each Subcontractor must agree to
provide written notice to Contractor if at any time it learns that its certification was erroneous by
reason of changed circumstances. Nothing contained in the foregoing will be construed to
require establishment of a system of records in order to render, in good faith, the certification
required by this provision. The knowledge and information of the Contractor is not required to
exceed that which is normally possessed by a prudent person in the ordinary course of business
dealings. This certification concerns a matter within the jurisdiction of an agency of the United
States of America and the making of a false, fictitious, or fraudulent certification may render the
maker subject to prosecution under Title 18, United States Code, Section 100.

12. Veteran’s Preference
In the employment of labor (except in executive, administrative, and supervisory positions),
preference will be given to Vietnam-era veterans and disabled veterans. However, this

preference may be given only where individuals are available and qualified to perform the work
to which employment relates.

13. Copyright Ownership

Consultant and the County intend that, to the extent permitted by law, the Deliverables to be
produced by Consultant at the County's instance and expense pursuant to this Agreement are
conclusively deemed "works made for hire" within the meaning and purview of Section 101 of



the United States Copyright Act, 17 U.S.C. §101 et seq. (the “Copyright Act™), and that the
County will be the copyright owner of the Deliverables and of all aspects, elements and
components of them in which copyright can subsist. To the extent that any Deliverable does not
qualify as a "work made for hire," Consultant irrevocably grants, conveys, bargains, sells,
assigns, transfers and delivers to the County, its successors and assigns, all right, title and interest
in and to the copyrights and all U.S. and foreign copyright registrations, copyright applications
and copyright renewals for them, and other intangible, intellectual property embodied in or
pertaining to the Deliverables prepared for the County under this Agreement, free and clear of
any liens, claims or other encumbrances, to the fullest extent permitted by law. Consultant will
execute all documents and perform all acts that the County may reasonably request in order to
assist the County in perfecting its rights in and to the copyrights relating to the Deliverables, at
the sole expense of the County. Consultant warrants to County, its successors and assigns, that
on the date of transfer Consultant is the lawful owner of good and marketable title in and to the
copyrights for the Deliverables and has the legal rights fo fully assign them. Consultant further
warrants that it has not assigned any copyrights nor granted any licenses, exclusive or
nonexclusive, to any other party, and that it is not a party to any other agreements or subject to
any other restrictions with respect to the Deliverables. Consultant warrants and represents that

the Deliverables are complete and comprehensive, and the Deliverables are a work of original
authorship.

14. Visual Rights Act Waiver

The Consultant/Contractor waives any and all rights that may be granted or conferred under
Section 106A and Section 113 of the United States Copyright Act, (17 U.S.C. § 101 et seq.) (the
"Copyright Act") in any work of visual art that may be provided pursuant to this Agreement.
Also, the Consultant/Contractor represents and warrants that the Consuitant/Contractor has

obtained a waiver of Section 106A and Section 113 of the Copyright Act as necessary from any
employees and subcontractors, if any.

15. Equal Employment Qpportunity

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, colot, 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 non-discrimination clause.

(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) In the event of the contractor's noncompliance with the non-discrimination clauses of this
contract or with any of the said rules, regulations, or orders, this contract may be cancelled,
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 provisions will be
binding upon 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 Labor, that it will fumish 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.

16. Copeland "Anti-Kickback" Act (40 U.S.C. 3145))

All contracts and subgrants in excess of $2000 for construction or repair awarded by recipients
and subrecipients shall include a provision for compliance with the Copeland " Anti-Kickback"
Act (40 U.S.C. 3145), as supplemented by Department of Labor regulations (29 CFR part 3,
"Contractors and Subcontractors on Public Building or Public Work Financed in Whole or in
Part by Loans or Grants from the United States"). The Act provides that each contractor or
subrecipient shall be prohibited from inducing, by any means, any person employed in the
construction, completion, or repair of public work, to give up any part of the compensation to
which he is otherwise entitled. The recipient shall report all suspected or reported violations to
the Federal awarding agency.

17. Davis-Bacon Act, as amended ((40 11.S.C. 3141-3148) -Not applicable in this capacity.




18. Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708)
Where applicable, all contracts awarded by recipients in excess of $100,000 that involve the

employment of mechanics or laborers shall include a provision for compliance with 40 U.S.C.
3702 and 3704, as supplemented by Department of Labor regulations (29 CFR part 5). Under 40
U.8.C. 3702 of the Act, each contractor shall be required to compute the wages of every
mechanic and labourer on the basis of a standard work week of 40 hours. Work in excess of the
standard work week is permissible provided that the worker is compensated at a rate of not less
than 1 ¥ times the basic rate of pay for all hours worked in excess of 40 hours in the work week.
The requirements of 40 U.S.C. 3704 are applicable to construction work and provides that no
labourer or mechanic shall be required to work in surroundings or under working conditions
which are unsanitary, hazardous or dangerous. These requirements do not apply to the purchases
of supplies or materials or articles ordinarily available on the open market, or contracts for
transportation or transmission of intelligence.

19. Rights to Inventions Made Under a Contract or Agreement

Contracts or agreements for the performance of experimental, developmental, or research work
shall provide for the rights of the Federal Government and the recipient in any resulting
invention in accordance with 37 CFR part 401, "Rights to Inventions Made by Non-profit
Organizations and Small Business Firms Under Government Grants, Contracts and Cooperative
Apreements," and any implementing regulations issued by the awarding agency.

20. Byrd Anti-Lobbying Amendment (31 U.S.C. 1352)

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.S.C. 1352. Each tier shall also disclose any lobbying
with non-Federal funds that takes place in connection with obtaining any Federal award. Such
disclosures are forwarded from tier to tier up to the recipient.

2]. Debarment and Suspension (E.O.s 12549 and 12689) No contract shall be made to parties
listed on the General Services Administration's List of Parties Excluded from Federal

Procurement or Non-procurement Programs in accordance with E.O.s 12549 and 12689,
"Debarment and Suspension.” This list contains the names of parties debarred, suspended, or
otherwise excluded by agencies, and contractors declared ineligible under statutory or regulatory
authority other than E.O. 12549. Contractors with awards that exceed the small purchase

threshold shall provide the required certification regarding its exclusion status and that of its
principal employees.

22. DHS Seal, Logo, and Flags



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.

23. No Obligation by Federal Government
The Federal Government is not a party to this Agreement 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 Agreement.

24 The SLFRF awards are generally subject to the requirements set forth in the Uniform
Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards, 2
CFR Part 200 (the “Uniform Guidance™) and compliance responsibilities under applicable
statutes and regulations, including the Uniform Guidance, as described in the 2020 OMB
Compliance Supplement Part 3. Compliance Requirements (issued August 18, 2020).

25.Administrative costs:

Recipients may use funds for administering the SLFRF program, including costs of consultants
to support effective management and oversight, including consultation for ensuring compliance
with legal, regulatory, and other requirements.3 Further, costs must be reasonable and allocable
as outlined in 2 CFR 200.404 and 2 CFR 200.405. Pursuant to the SLFRF Award Terms and
Conditions, recipients are permitted to charge both direct and indirect costs to their SLFRF
award as administrative costs. Direct costs are those that are identified specifically as costs of
implementing the SLFRF program objectives, such as contract support, materials, and supplies
for a project. Indirect costs are general overhead costs of an organization where a portion of such
costs are allocable to the SLFRF award such as the cost of facilities or administrative functions
like a director’s office.45 Each category of cost should be treated consistently in like
circumstances as direct or indirect, and recipients may not charge the same administrative costs
to both direct and indirect cost categories, or to other programs. If a recipient has a current
Negotiated Indirect Costs Rate Agreement (NICRA) established with a Federal cognizant agency
responsible for reviewing, negotiating, and approving cost allocation plans or indirect cost
proposals, then the recipient may use its current NICRA. Alternatively, if the recipient does not

have a NICRA, the recipient may elect to use the de minimis rate of 10 percent of the modified
total direct costs pursuant to 2 CFR 200.414(f).
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