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SENECA HEALTHCARE DISTRICT 

AGREEMENT FOR TRANSITION & ACTIVATION PLANNING SERVICES 

 
1. PARTIES AND DATE. 

This Agreement for Transition & Activation Planning Services (“Agreement”) is made and 
entered into this    th day of   , 2024, by and between the Seneca Healthcare 

District, (“District”) and     , with its principal place of business at 
 ______________________________________  (“Contractor”).  District and 
Contractor are sometimes individually referred to herein as “Party” and collectively as “Parties.” 
 
2. RECITALS. 

2.1 Contractor. 

Contractor desires to perform and assume responsibility for the provision of certain 
TRANSITION & ACTIVATION PLANNING services required by District on the terms and 
conditions set forth in this Agreement.  Contractor represents that it is experienced in providing 
TRANSITION & ACTIVATION PLANNING services to public clients, is licensed in the State 
of California, and is familiar with the plans of District. 
 

2.2 Project. 

District desires to engage Contractor to render such services for the REPLACEMENT 

CRITICAL ACCESS HOSPITAL/SKILLED NURSING FACILITY project (“Project”) as set 
forth in this Agreement. 
 
3. TERMS. 

3.1 Scope of Services; Term. 

3.1.1 General Scope of Services.  Contractor promises and agrees to furnish to 
District all labor, materials, tools, equipment, services, and incidental and customary work 
necessary to fully and adequately supply the services and advice on various issues affecting the 
decisions of District regarding the Project and on other programs and matters affecting District 
(“Services”).  The Services are more particularly described in Exhibit “A” attached hereto and 
incorporated herein by reference.  All Services shall be subject to, and performed in accordance 
with, this Agreement, the exhibits attached hereto and incorporated herein by reference, and all 
applicable local, state and federal laws, rules and regulations. 

3.1.2 Term.   The term of this Agreement shall be from the date first specified 
above to   , unless earlier terminated as provided herein.  Contractor shall 
complete the Services within the term of this Agreement as indicated in Exhibit “A,” and shall 
meet any other established schedules and deadlines.  Neither District nor Contractor shall be 
considered in default of this Agreement for delays in performance caused by circumstances beyond 
the reasonable control of the non-performing party.  For purposes of this Agreement, such 



38131.00004\40871980.1 

 

 

2 
 

circumstances include but are not limited to, abnormal weather conditions; floods; earthquakes; 
fire; pandemics or epidemics; war; riots and other civil disturbances; strikes, lockouts, work 
slowdowns, and other labor disturbances; sabotage or judicial restraint.  Should such 
circumstances occur, the non-performing party shall, within a reasonable time of being prevented 
from performing, give written notice to the other party describing the circumstances preventing 
continued performance and the efforts being made to resume performance of this Agreement.  
Contractor’s exclusive remedy in the event of delay covered under this section shall be a non-
compensable extension of time for performance. 

3.2 Responsibilities of Contractor. 

3.2.1 Control and Payment of Subordinates; Independent Contractor.  The 
Services shall be performed by Contractor or under its supervision.  Contractor will determine the 
means, methods and details of performing the Services subject to the requirements of this 
Agreement.  District retains Contractor on an independent contractor basis and not as an employee 
of District.  Contractor retains the right to perform similar or different services for others during 
the term of this Agreement.  Any additional personnel performing the Services under this 
Agreement on behalf of Contractor shall also not be employees of District and shall at all times be 
under Contractor's exclusive direction and control.  Contractor shall pay all wages, salaries, and 
other amounts due such personnel in connection with their performance of Services under this 
Agreement and as required by law.  Contractor shall be responsible for all reports and obligations 
respecting such additional personnel, including, but not limited to: social security taxes, income 
tax withholding, unemployment insurance, disability insurance, and workers' compensation 
insurance. 

3.2.2 Schedule of Services.  Contractor shall perform the Services expeditiously, 
within the term of this Agreement, and in accordance with the Schedule of Services set forth in 
Exhibit “A” attached hereto and incorporated herein by reference.  Contractor represents that it 
has the skilled personnel required to perform the Services in conformance with such conditions.  
In order to facilitate Contractor's conformance with the Schedule, District shall respond to 
Contractor's submittals in a timely manner.  Upon request of District, Contractor shall provide a 
more detailed schedule of anticipated performance to meet the Schedule of Services. 

3.2.3 Conformance to Applicable Requirements.  All work prepared by 
Contractor shall be subject to the approval of District. 

3.2.4 Substitution of Key Personnel.  Contractor has represented to District that 
certain key personnel will perform and coordinate the Services under this Agreement.  Should one 
or more of such personnel become unavailable, Contractor may substitute other personnel of at 
least equal competence and experience upon written approval of District.  In the event that District 
and Contractor cannot agree as to the substitution of key personnel, District shall be entitled to 
terminate this Agreement for cause.  As discussed below, any personnel who fail or refuse to 
perform the Services in a manner acceptable to District, or who are determined by District to be 
uncooperative, incompetent, a threat to the adequate or timely completion of the Project or a threat 
to the safety of persons or property, shall be promptly removed from the Project by Contractor at 
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the request of District.  The key personnel for performance of this Agreement are as follows: 
 _____________________________________________________ . 

3.2.5 District's Representative.  District hereby designates the District Manager, 
or his or her designee, to act as its representative for the performance of this Agreement (“District's 
Representative”).  District's Representative shall have the power to act on behalf of District for all 
purposes under this Agreement.  Contractor shall not accept direction or orders from any person 
other than District's Representative or his or her designee. 

3.2.6 Contractor's Representative.  Contractor hereby designates  ____________

  , or his or her designee, to act as its representative for the 
performance of this Agreement (“Contractor's Representative”).  Contractor's Representative shall 
have full authority to represent and act on behalf of Contractor for all purposes under this 
Agreement.  Contractor's Representative shall supervise and direct the Services, using his or her 
best skill and attention, and shall be responsible for all means, methods, techniques, sequences and 
procedures and for the satisfactory coordination of all portions of the Services under this 
Agreement. 

3.2.7 Coordination of Services.  Contractor agrees to work closely with District 
staff in the performance of Services and shall be available to District's staff, contractors and other 
staff at all reasonable times. 

3.2.8 Standard of Care; Performance of Employees.  Contractor shall perform all 
Services under this Agreement in a skillful and competent manner, consistent with the standards 
generally recognized as being employed by contractors in the same discipline in the State of 
California.  Contractor represents and maintains that it is skilled in the calling necessary to perform 
the Services.  Contractor warrants that all employees and subcontractors shall have sufficient skill 
and experience to perform the Services assigned to them.  Finally, Contractor represents that it, its 
employees and subcontractors have all licenses, permits, qualifications and approvals of whatever 
nature that are legally required to perform the Services, including any required business license, 
and that such licenses and approvals shall be maintained throughout the term of this Agreement.  
As provided for in the indemnification provisions of this Agreement, Contractor shall perform, at 
its own cost and expense and without reimbursement from District, any services necessary to 
correct errors or omissions which are caused by Contractor's failure to comply with the standard 
of care provided for herein, and shall be fully responsible to District for all damages and other 
liabilities provided for in the indemnification provisions of this Agreement arising from the 
Contractor’s errors and omissions..  Any employee of Contractor or its subcontractors who is 
determined by District to be uncooperative, incompetent, a threat to the adequate or timely 
completion of the Project, a threat to the safety of persons or property, or any employee who fails 
or refuses to perform the Services in a manner acceptable to District, shall be promptly removed 
from the Project by Contractor and shall not be re-employed to perform any of the Services or to 
work on the Project. 

3.2.9 Laws and Regulations.  Contractor shall keep itself fully informed of and in 
compliance with all local, state and federal laws, rules and regulations in any manner affecting the 
performance of the Project or the Services, including all Cal/OSHA requirements, and shall give 
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all notices required by law.  Contractor shall be liable for all violations of such laws and regulations 
in connection with Services.  If Contractor performs any work knowing it to be contrary to such 
laws, rules and regulations and without giving written notice to District, Contractor shall be solely 
responsible for all costs arising therefrom.  Contractor shall defend, indemnify and hold District, 
its officials, officers, employees and agents free and harmless, pursuant to the indemnification 
provisions of this Agreement, from any claim or liability arising out of any failure or alleged failure 
to comply with such laws, rules or regulations. 

3.2.10 Insurance.  

(a) Time for Compliance.  Contractor shall, at its expense, procure and 
maintain for the duration of the Agreement insurance against claims for injuries to persons or 
damages to property which may arise from or in connection with the performance of the 
Agreement by the Contractor, its agents, representatives, employees or subcontractors.  Contractor 
shall not commence work under this Agreement until it has provided evidence satisfactory to 
District that it has secured all insurance required under this section.  In addition, Contractor shall 
not allow any subcontractor to commence work on any subcontract until it has provided evidence 
satisfactory to District that the subcontractor has secured all insurance required under this section. 

(b) Types of Required Coverages.  As a condition precedent to the 
effectiveness of this Agreement for work to be performed hereunder and without limiting the 
indemnity provisions of the Agreement, Contractor in partial performance of its obligations under 
such Agreement, shall procure and maintain in full force and effect during the term of the 
Agreement, the following policies of insurance. 

(i) Commercial General Liability:  Commercial General 
Liability Insurance which affords coverage at least as broad as the 
latest version of the Insurance Services Office “occurrence” form 
CG 0001, with minimum limits of at least $1,000,000 per 
occurrence, at least $2,000,000 in general aggregate, and at least 
$2,000,000 in products and completed operations aggregate.  
Defense costs shall be paid in addition to the limits.  The policy shall 
contain no endorsements or provisions limiting coverage for (1) 
products and completed operations; (2) contractual liability; (3) 
third party action over claims; or (4) cross liability exclusion for 
claims or suits by one insured against another. 

(ii) Automobile Liability Insurance:  Automobile Liability 
Insurance with coverage at least as broad as the latest version of 
Insurance Services Office Form CA 0001 covering “Any Auto” 
(Symbol 1) with minimum limits of $1,000,000 each accident. 

 
(iii) Workers' Compensation and Employer’s Liability:  Workers' 
Compensation Insurance, as required by the State of California and 
Employer's Liability Insurance with a limit of not less than 
$1,000,000 per accident for bodily injury and disease.  
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(c) Endorsements.   

(i) The policy or policies of insurance required by Section 
3.2.10(b) (i) Commercial General Liability and (ii) Automobile 
Liability Insurance shall be endorsed to provide the following: 

(1) Additional Insured:  District, its officials, officers, 
employees and agents shall be additional insureds with 
regard to liability and defense of suits or claims arising out 
of the performance of the Agreement.  Endorsements shall 
be issued on a combination of ISO CG 20 10 and CG 20 37 
or exact equivalents.  Additional Insured Endorsements shall 
not (1) be restricted to “ongoing operations”; (2) exclude 
“contractual liability”; (3) restrict coverage to “sole” liability 
of Contractor; or (4) contain any other exclusions contrary 
to the Agreement. 
 
(2) Primary Insurance and Non-Contributing Insurance:  
This insurance shall be primary and any other insurance, 
deductible, or self-insurance maintained by the District, its 
officials, officers, employees and agents shall not contribute 
with this primary insurance. 
 
(3) Severability:  In the event of one insured, whether 
named or additional, incurs liability to any other of the 
insureds, whether named or additional, the policy shall cover 
the insured against whom claim is or may be made in the 
same manner as if separate policies had been issued to each 
insured, except that the limits of insurance shall not be 
increased thereby. 
 
(4) Cancellation:  The policy shall not be canceled or the 
coverage suspended, voided, reduced or allowed to expire 
until a thirty (30) day prior written notice of cancellation has 
been served upon District except ten (10) days prior written 
notice shall be allowed for non-payment of premium. 
 
(5) Waiver of Subrogation:  A waiver of subrogation 
stating that the insurer waives all rights of subrogation 
against the District, its officials, officers, employees and 
agents. 
 
(6) Duties:  Any failure by the named insured to comply 
with reporting provisions of the policy or breaches or 
violations of warranties shall not affect coverage provided to 
the District, its officials, officers, employees and agents. 
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(7) Applicability:  That the coverage provided therein 
shall apply to the obligations assumed by Contractor under 
the indemnity provisions of the Agreement, unless the policy 
or policies contain a blanket form of contractual liability 
coverage. 

 
(ii) The policy or policies of insurance required by Section 
3.2.10(b) (iii) Workers' Compensation shall be endorsed, as follows: 

(1) Waiver of Subrogation:  A waiver of subrogation 
stating that the insurer waives all rights of subrogation 
against the District, its officials, officers, employees and 
agents. 
 
(2) Cancellation:  The policy shall not be canceled or the 
coverage suspended, voided, reduced or allowed to expire 
until a thirty (30) day prior written notice of cancellation has 
been served upon District except ten (10) days prior written 
notice shall be allowed for non-payment of premium. 
 

(d) Deductible.  Any deductible or self-insured retention must be 
approved in writing by District and shall protect the District, its officials, officers, employees and 
agents in the same manner and to the same extent as they would have been protected had the policy 
or policies not contained a deductible or self-insured retention. 

(e) Evidence of Insurance.  Contractor, concurrently with the execution 
of the Agreement, and as a condition precedent to the effectiveness thereof, shall deliver either 
certified copies of the required policies, or original certificates and endorsements on forms 
approved by District.   The certificates and endorsements for each insurance policy shall be signed 
by a person authorized by that insurer to bind coverage on its behalf.  At least fifteen (15 days) 
prior to the expiration of any such policy, evidence of insurance showing that such insurance 
coverage has been renewed or extended shall be filed with District.  If such coverage is cancelled 
or reduced, Contractor shall, within ten (10) days after receipt of written notice of such cancellation 
or reduction of coverage, file with District evidence of insurance showing that the required 
insurance has been reinstated or has been provided through another insurance company or 
companies. 

(f) Failure to Maintain Coverage.  Contractor agrees to suspend and 
cease all operations hereunder during such period of time as the required insurance coverage is not 
in effect and evidence of insurance has not been furnished to District. District shall have the right 
to withhold any payment due Contractor until Contractor has fully complied with the insurance 
provisions of this Agreement. 

In the event that Contractor's operations are suspended for failure to maintain required insurance 
coverage, Contractor shall not be entitled to an extension of time for completion of the work 
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because of production lost during suspension. 
 
(g) Acceptability of Insurers.  Each such policy shall be from a company 

or companies with a current A.M. Best's rating of no less than A-:VII and authorized to do business 
in the State of California, or otherwise allowed to place insurance through surplus line brokers 
under applicable provisions of the California Insurance Code or any federal law.  

(h) Insurance for Subcontractors.  Contractor shall be responsible for 
causing subcontractors to purchase the appropriate insurance in compliance with the terms of this 
Agreement, including adding District as an Additional Insured to the subcontractor's policies. 

3.2.11 Safety.  Contractor shall execute and maintain its work so as to avoid injury 
or damage to any person or property.  In carrying out its Services, Contractor shall at all times be 
in compliance with all applicable local, state and federal laws, rules and regulations, and shall 
exercise all necessary precautions for the safety of employees appropriate to the nature of the work 
and the conditions under which the work is to be performed.  Safety precautions as applicable shall 
include, but shall not be limited to:  (A) adequate life protection and life saving equipment and 
procedures; (B) instructions in accident prevention for all employees and subcontractors, such as 
safe walkways, scaffolds, fall protection ladders, bridges, gang planks, confined space procedures, 
trenching and shoring, equipment and other safety devices, equipment and wearing apparel as are 
necessary or lawfully required to prevent accidents or injuries; and (C) adequate facilities for the 
proper inspection and maintenance of all safety measures. 

3.3 Fees and Payments. 

3.3.1 Compensation.  Contractor shall receive compensation, including 
authorized reimbursements, for all Services rendered under this Agreement at the rates set forth in 
Exhibit ”A” attached hereto and incorporated herein by reference.  The total compensation shall 
not exceed  _______________________ dollars ($  ) without written 
approval of District's Representative.  Extra Work may be authorized, as described below, and if 
authorized, will be compensated at the rates and manner set forth in this Agreement. 

3.3.2 Payment of Compensation.  Contractor shall submit to District a monthly 
itemized statement which indicates work completed and hours of Services rendered by Contractor.  
The statement shall describe the amount of Services and supplies provided since the initial 
commencement date, or since the start of the subsequent billing periods, as appropriate, through 
the date of the statement.  District shall, within 45 days of receiving such statement, review the 
statement and pay all approved charges thereon.   

3.3.3 Reimbursement for Expenses.  Contractor shall not be reimbursed for any 
expenses unless authorized in writing by District.  

3.3.4 Extra Work.  At any time during the term of this Agreement, District may 
request that Contractor perform Extra Work.  As used herein, “Extra Work” means any work which 
is determined by District to be necessary for the proper completion of the Project, but which the 
parties did not reasonably anticipate would be necessary at the execution of this Agreement.  
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Contractor shall not perform, nor be compensated for, Extra Work without written authorization 
from District's Representative. 

3.3.5 Rate Increases.  In the event that this Agreement is renewed pursuant to 
Section 3.1.2, the rates set forth in Exhibit “A” shall be adjusted each year at the time of renewal 
in accordance with the Consumer Price Index, All Urban Consumers, or at the percentage rate set 
forth in Exhibit “A.”  

3.3.6 California Labor Code Requirements 

(a) Contractor is aware of the requirements of California Labor Code 
Sections 1720 et seq. and 1770 et seq., which require the payment of prevailing wage rates and the 
performance of other requirements on certain “public works” and “maintenance” projects 
(“Prevailing Wage Laws”).  If the Services are being performed as part of an applicable “public 
works” or “maintenance” project, as defined by the Prevailing Wage Laws, and if the total 
compensation is $1,000 or more, Contractor agrees to fully comply with such Prevailing Wage 
Laws.  Contractor shall defend, indemnify and hold the District, its officials, officers, employees 
and agents free and harmless from any claims, liabilities, costs, penalties or interest arising out of 
any failure or alleged failure to comply with the Prevailing Wage Laws.  It shall be mandatory 
upon the Contractor and all subcontractors to comply with all California Labor Code provisions, 
which include but are not limited to prevailing wages (Labor Code Sections 1771, 1774 and 1775), 
employment of apprentices (Labor Code Section 1777.5), certified payroll records (Labor Code 
Sections 1771.4 and 1776), hours of labor (Labor Code Sections 1813 and 1815) and debarment 
of contractors and subcontractors (Labor Code Section 1777.1).  The requirement to submit 
certified payroll records directly to the Labor Commissioner under Labor Code section 1771.4 
shall not apply to work performed on a public works project that is exempt pursuant to the small 
project exemption specified in Labor Code Section 1771.4. 

(b) If the Services are being performed as part of an applicable “public 
works” or “maintenance” project, then pursuant to Labor Code Sections 1725.5 and 1771.1, the 
Contractor and all subcontractors performing such Services must be registered with the 
Department of Industrial Relations.  Contractor shall maintain registration for the duration of the 
Project and require the same of any subcontractors, as applicable.  Notwithstanding the foregoing, 
the contractor registration requirements mandated by Labor Code Sections 1725.5 and 1771.1 shall 
not apply to work performed on a public works project that is exempt pursuant to the small project 
exemption specified in Labor Code Sections 1725.5 and 1771.1. 

(c) This Agreement may also be subject to compliance monitoring and 
enforcement by the Department of Industrial Relations.  It shall be Contractor’s sole responsibility 
to comply with all applicable registration and labor compliance requirements.  Any stop orders 
issued by the Department of Industrial Relations against Contractor or any subcontractor that affect 
Contractor’s performance of Services, including any delay, shall be Contractor’s sole 
responsibility.  Any delay arising out of or resulting from such stop orders shall be considered 
Contractor caused delay and shall not be compensable by the District.  Contractor shall defend, 
indemnify and hold the District, its officials, officers, employees and agents free and harmless 
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from any claim or liability arising out of stop orders issued by the Department of Industrial 
Relations against Contractor or any subcontractor. 

3.4 Accounting Records. 

3.4.1 Maintenance and Inspection.  Contractor shall maintain complete and 
accurate records with respect to all costs and expenses incurred and fees charged under this 
Agreement.  All such records shall be clearly identifiable.  Contractor shall allow a representative 
of District during normal business hours to examine, audit, and make transcripts or copies of such 
records and any other documents created pursuant to this Agreement. Contractor shall allow 
inspection of all work, data, documents, proceedings, and activities related to the Agreement for a 
period of three (3) years from the date of final payment under this Agreement. 

3.5 General Provisions. 

3.5.1 Termination of Agreement. 

(a) Grounds for Termination.  District may, by written notice to 
Contractor, terminate the whole or any part of this Agreement at any time and without cause by 
giving written notice to Contractor of such termination, and specifying the effective date thereof, 
at least seven (7) days before the effective date of such termination.  Upon termination, Contractor 
shall be compensated only for those services which have been fully and adequately rendered to 
District through the effective date of the termination, and Contractor shall be entitled to no further 
compensation.  Contractor may not terminate this Agreement except for cause. 

(b) Effect of Termination.  If this Agreement is terminated as provided 
herein, District may require Contractor to provide all finished or unfinished Documents and Data, 
as defined below, and other information of any kind prepared by Contractor in connection with the 
performance of Services under this Agreement.  Contractor shall be required to provide such 
document and other information within fifteen (15) days of the request. 

(c) Additional Services.  In the event this Agreement is terminated in 
whole or in part as provided herein, District may procure, upon such terms and in such manner as 
it may determine appropriate, services similar to those terminated. 

3.5.2 Delivery of Notices.  All notices permitted or required under this Agreement 
shall be given to the respective parties at the following address, or at such other address as the 
respective parties may provide in writing for this purpose: 

Contractor:  
 

 
District:  

Seneca Healthcare District 
 130 Brentwood Drive 
 PO Box 737 
 Chester, CA 96020 
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Attn:  Shawn McKenzie, CEO 

 
Unless otherwise directed by District, with a copy to: 

    Building Rx 
    5 Shelter Point Ct 
    Sacramento, CA 95831 
    Attn:  Donna Huntingdale 

 
Such notice shall be deemed made when personally delivered or when mailed, forty-eight (48) 
hours after deposit in the U.S.  Mail, first class postage prepaid and addressed to the party at its 
applicable address.  Actual notice shall be deemed adequate notice on the date actual notice 
occurred, regardless of the method of service. 
 

3.5.3 Cooperation; Further Acts.  The Parties shall fully cooperate with one 
another, and shall take any additional acts or sign any additional documents as may be necessary, 
appropriate or convenient to attain the purposes of this Agreement. 

3.5.4 Attorneys’ Fees.  If either party commences an action against the other 
party, either legal, administrative or otherwise, arising out of or in connection with this Agreement, 
the prevailing party in such litigation shall be entitled to have and recover from the losing party 
reasonable attorneys’ fees and all costs of such action. 

3.5.5 Indemnification.  To the fullest extent permitted by law, Contractor shall 
defend, indemnify and hold District, its officials, officers, employees, volunteers and agents free 
and harmless from any and all claims, demands, causes of action, costs, expenses, liability, loss, 
damage or injury, in law or equity, to property or persons, including wrongful death, in any manner 
arising out of or incident to any alleged negligent acts, omissions or willful misconduct of 
Contractor, its officials, officers, employees, agents, subcontractors and subcontractors arising out 
of or in connection with the performance of the Services, the Project or this Agreement, including 
without limitation the payment of all consequential damages, attorneys’ fees and other related costs 
and expenses.  Contractor shall defend, at Contractor's own cost, expense and risk, any and all such 
aforesaid suits, actions or other legal proceedings of every kind that may be brought or instituted 
against District, its officials, officers, employees, agents or volunteers.  Contractor shall pay and 
satisfy any judgment, award or decree that may be rendered against District or its officials, officers, 
employees, agents or volunteers, in any such suit, action or other legal proceeding.  Contractor 
shall reimburse District and its officials, officers, employees, agents and/or volunteers, for any and 
all legal expenses and costs, including reasonable attorneys’ fees, incurred by each of them in 
connection therewith or in enforcing the indemnity herein provided.  Contractor's obligation to 
indemnify shall not be restricted to insurance proceeds, if any, received by District or its officials, 
officers, employees, agents or volunteers.  This Section 3.5.5 shall survive any expiration or 
termination of this Agreement. 

3.5.6 Entire Agreement.  This Agreement contains the entire Agreement of the 
parties with respect to the subject matter hereof, and supersedes all prior negotiations, 
understandings or agreements.  This Agreement may only be supplemented, amended or modified 
by a writing signed by both Parties. 
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3.5.7 Governing Law.  Limited Waiver of Tribal Immunity.  This Agreement 
shall be governed by the laws of the State of California.  Venue shall be in the Superior Court of 
California for the County of Plumas.   

3.5.8 Time of Essence.  Time is of the essence for each and every provision of 
this Agreement. 

3.5.9 District's Right to Employ Other Contractors.  District reserves the right to 
employ other Contractors in connection with this Project. 

3.5.10 Successors and Assigns.  This Agreement shall be binding on the successors 
and assigns of the parties. 

3.5.11 Assignment or Transfer.  Contractor shall not assign, hypothecate, or 
transfer, either directly or by operation of law, this Agreement or any interest herein without the 
prior written consent of District.  Any attempt to do so shall be null and void, and any assignees, 
hypothecates or transferees shall acquire no right or interest by reason of such attempted 
assignment, hypothecation or transfer. 

3.5.12 Construction; References; Captions.  Since the Parties or their agents have 
participated fully in the preparation of this Agreement, the language of this Agreement shall be 
construed simply, according to its fair meaning, and not strictly for or against any Party.  Any term 
referencing time, days or period for performance shall be deemed calendar days and not work days.  
All references to Contractor include all personnel, employees, agents, and subcontractors of 
Contractor, except as otherwise specified in this Agreement.  All references to District include its 
elected officials, officers, employees, agents, and volunteers except as otherwise specified in this 
Agreement.  The captions of the various articles and paragraphs are for convenience and ease of 
reference only, and do not define, limit, augment, or describe the scope, content, or intent of this 
Agreement. 

3.5.13 Amendment; Modification.  No supplement, modification, or amendment 
of this Agreement shall be binding unless executed in writing and signed by both Parties. 

3.5.14 Waiver.  No waiver of any default shall constitute a waiver of any other 
default or breach, whether of the same or other covenant or condition.  No waiver, benefit, 
privilege, or service voluntarily given or performed by a Party shall give the other Party any 
contractual rights by custom, estoppel, or otherwise. 

3.5.15 No Third Party Beneficiaries.  There are no intended third party 
beneficiaries of any right or obligation assumed by the Parties. 

3.5.16 Invalidity; Severability.  If any portion of this Agreement is declared 
invalid, illegal, or otherwise unenforceable by a court of competent jurisdiction, the remaining 
provisions shall continue in full force and effect. 

3.5.17 Prohibited Interests.  Contractor maintains and warrants that it has not 
employed nor retained any company or person, other than a bona fide employee working solely 
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for Contractor, to solicit or secure this Agreement.  Further, Contractor warrants that it has not 
paid nor has it agreed to pay any company or person, other than a bona fide employee working 
solely for Contractor, any fee, commission, percentage, brokerage fee, gift or other consideration 
contingent upon or resulting from the award or making of this Agreement.  For breach or violation 
of this warranty, District shall have the right to rescind this Agreement without liability.  For the 
term of this Agreement, no member, officer or employee of District, during the term of his or her 
service with District, shall have any direct interest in this Agreement, or obtain any present or 
anticipated material benefit arising therefrom. 

3.5.18 Equal Opportunity Employment.  Contractor represents that it is an equal 
opportunity employer and it shall not discriminate against any subcontractor, employee or 
applicant for employment because of race, religion, color, national origin, handicap, ancestry, sex 
or age.  Such non-discrimination shall include, but not be limited to, all activities related to 
initial employment, upgrading, demotion, transfer, recruitment or recruitment advertising, layoff 
or termination.  Contractor shall also comply with all relevant provisions of any minority business 
enterprise program, affirmative action plan or other related programs or guidelines currently in 
effect or hereinafter enacted.  

3.5.19 Labor Certification.  By its signature hereunder, Contractor certifies that it 
is aware of the provisions of Section 3700 of the California Labor Code which require every 
employer to be insured against liability for Workers’ Compensation or to undertake self-insurance 
in accordance with the provisions of that Code, and agrees to comply with such provisions before 
commencing the performance of the Services. 

3.5.20 Authority to Enter Agreement.  Contractor has all requisite power and 
authority to conduct its business and to execute, deliver, and perform the Agreement.  Each Party 
warrants that the individuals who have signed this Agreement have the legal power, right, and 
authority to make this Agreement and bind each respective Party. 

3.5.21 Counterparts.  This Agreement may be signed in counterparts, each of 
which shall constitute an original. 

3.5.22 Employment Adverse to District.  Contractor shall notify District, and shall 
obtain District’s written consent, prior to accepting work to assist with or participate in a third-
party lawsuit or other legal or administrative proceeding against District during the term of this 
Agreement. 

3.5.23 Conflict of Employment.  Employment by Contractor of personnel currently 
on the payroll of District shall not be permitted in the performance of this Agreement, even though 
such employment may occur outside of the employee’s regular working hours or on weekends, 
holidays or vacation time.  Further, the employment by Contractor of personnel who have been on 
District’s payroll within one year prior to the date of execution of this Agreement, where this 
employment is caused by and or dependent upon Contractor securing this or related Agreements 
with District, is prohibited. 

3.5.24 Survival.  All rights and obligations hereunder that by their nature are to 
continue after any expiration or termination of this Agreement, including, but not limited to, the 
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indemnification and confidentiality obligations, and the obligations related to receipt of subpoenas 
or court orders, shall survive any such expiration or termination. 

3.5.25 Subcontracting.  Contractor shall not subcontract any portion of the work 
required by this Agreement, except as expressly stated herein, without prior written approval of 
District.  Subcontracts, if any, shall contain a provision making them subject to all provisions 
stipulated in this Agreement. 

3.5.26 Federal Provisions.  Contractor shall comply with all federal and State 
requirements including, but not limited to, the following: 

(a) 2 C.F.R. Part 200 – Uniform Administrative Requirements, Cost Principles, and Audit 
Requirements for Federal Awards, which is expressly incorporated herein by reference. 

(b) Federal Provisions attached hereto as Exhibit “B” and incorporated herein by reference. 

Subcontracts, if any, shall contain a provision making them subject to all of the provisions 
stipulated in the contract, including but not limited to, 2 C.F.R. Part 200 and the Federal Provisions.  

With respect to any conflict between such federal requirements and the terms of this contract 
and/or the provisions of state law and except as otherwise required under federal law or regulation, 
the more stringent requirement shall control. 

Each and every provision of law and clause required by law or by contract to be inserted 
in this Agreement shall be deemed to be inserted herein and the Agreement shall be read and 
enforced as though it were included herein, and if through mistake or otherwise any such provision 
is not inserted, or is not correctly inserted, then upon the application of either party the Agreement 
shall forthwith be physically amended to make such insertion or correction. 

 

 

SIGNATURES ON FOLLOWING PAGE 
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SIGNATURE PAGE FOR AGREEMENT  

FOR EARTHWORK SPECIAL INSPECTION AND MATERIALS TESTING SERVICES 

 

  IN WITNESS WHEREOF, the Parties have entered into this Agreement as of the    th 
 th day of    2024. 

 
 
SENECA HEALTHCARE DISTRICT 
 

       
Shawn McKenzie 
CEO 
 
       
Date 
 
 

(CONTRACTOR) 

       
Signature 

   ______________  
Name 
 
 ___________________   
Title 
 
    
Date 
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EXHIBIT “A” 
SCOPE OF SERVICES,  

 COMPENSATION AND SCHEDULE 
 
Regulatory Project Plan and Task List: 

• Focus on building readiness, staff readiness, documentation readiness 

• Timeline to include applications, certifications, and testing requirements for state 
regulatory and other accreditation requirements 

• Detailed description of who will be responsible for such applications and follow through 

• List of which regulatory agencies the Transition Planning team has experience with 
(CDPH, CLIA, Board of Pharmacy, etc.) 

• Survey coordination to include appropriate regulatory agency sequencing (e.g. Life 
Safety) and appropriate task lists 

• Licensing and regulatory project plan with a customized regulatory task list 

• Tracking of above (matrix) 
Licensing and Regulatory Support 

• Timeline and issues management process; timeline should include “lead times” for 
licensing agencies—time to application to expected approval 

• Guidance and recommendations of best practices for surveys 
Mock Licensing Survey 

• Conduct a readiness assessment for CDPH licensing survey to include the following: 
o Building readiness: department inspections to assess the completeness and 

appropriate set-up of the space to include compliance with Environment of Care, 
Fire and Life Safety, Infection Prevention standards, Title 22, Title 24, CMS, 
Board of Pharmacy, CLIA, Radiologic Health Branch, HCAI, Board of 
Cosmetology, and other department-specific requirements 

o Staff readiness: validate completion of required orientation and training, including 
Fire and Life Safety, New Facility Orientation, Department-specific Orientation, 
Physician/Provider Orientation, and Champion Training. 

o Documentation Readiness: Review of HR files, department files, staffing plans, 
training records, key policies and procedures, scopes of service, re-use equipment 
list, move plan, licensing and regulatory applications and certifications, and other 
relevant documents.  

The mock survey includes the following elements: walkthrough and assessment of the physical 

space, staff interviews, document review, summary of findings, and exit interview. An agenda for 

the survey will be provided and a recommended participant list. 

The survey should include a list of commonly asked surveyor questions for the organization (both 

CAH and SNF) with scripted responses to ensure consistency in staff responses.  
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EXHIBIT “B” 
 FEDERAL PROVISIONS 
 

Article I. FEDERAL AND STATE CONTRACT PROVISIONS 

During the performance of this contract, Contractor shall comply with all applicable federal laws 
and regulations including but not limited to the federal contract provisions in this Exhibit, as well 
as applicable state laws and regulations including but not limited to the state contract provisions 
in this Exhibit. In this Exhibit, the term “District” shall mean the local agency entering into this 
contract with the Contractor.  

1. CONTRACTING WITH SMALL AND MINORITY FIRMS, WOMEN’S 

BUSINESS ENTERPRISE AND LABOR SURPLUS AREA FIRMS (2 C.F.R. § 

200.321) 

(A) Contractor shall be subject to 2 C.F.R. § 200.321 and will take affirmative steps to 
assure that minority firms, women’s business enterprises, and labor surplus area 
firms are used when possible and will not be discriminated against on the grounds 
of race, color, religious creed, sex, or national origin in consideration for an award.   

(B) Affirmative steps shall include: 

(i) Placing qualified small and minority businesses and women's business 
enterprises on solicitation lists; 

(ii) Assuring that small and minority businesses, and women's business 
enterprises are solicited whenever they are potential sources; 

(iii) Dividing total requirements, when economically feasible, into smaller tasks 
or quantities to permit maximum participation by small and minority 
business, and women's business enterprises; 

(iv) Establishing delivery schedules, where the requirement permits, which 
encourage participation by small and minority business, and women's 
business enterprises; and 

(v) Using the services/assistance of the Small Business Administration (SBA), 
and the Minority Business Development Agency (MBDA) of the Department 
of Commerce. 

Contractor shall submit evidence of compliance with the foregoing affirmative steps when 
requested by the District. 

2. COST PRINCIPLES (2 C.F.R. PART 200, SUBPART E)  

(A) Costs under this contract must conform to the cost principles set forth under the 
Uniform Rules at 2 C.F.R. Part 200, subpart E (“Cost Principles”). In general, costs 
must (i) be necessary and reasonable; (ii) allocable to the grant award; (iii) conform 
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to any limitations or exclusions set forth in the Cost Principles; (iv) be adequately 
documented; and (v) be determined in accordance with generally accepted 
accounting principles (“GAAP”), except, for state and local governments and 
Indian tribes only, as otherwise provided for in 2 C.F.R. Part 200, subpart E.  2 
C.F.R. § 200.403.  Costs that are determined unallowable pursuant to a federal audit 
are subject to repayment by Contractor. 

3. ACCESS TO RECORDS & RECORD RETENTION (2 C.F.R. 200.336) 

(A) Contractor shall comply with 2 C.F.R. § 200.336 and provide the Federal Agency, 
Inspectors General, the Comptroller General of the United States, Agency, and the 
State of California or any of their authorized representatives access, during normal 
business hours, to documents, papers, books and records which are directly 
pertinent to this contract for the purposes of making and responding to audits, 
examinations, excerpts, and transcriptions. The right also includes timely and 
reasonable access to the Contractor's personnel for the purpose of interview and 
discussion related to the books and records. 

(B) 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. 

(C) The Contractor agrees to provide the Federal Agency or its authorized 
representatives access to construction or other work sites pertaining to the work 
being completed under the contract. 

4. REQUIRED CONTRACT PROVISIONS IN ACCORDANCE WITH APPENDIX II 

TO PART 200 – CONTRACT PROVISIONS FOR NON-FEDERAL ENTITY 

CONTRACTS UNDER FEDERAL AWARDS (2 C.F.R. § 200.326)  

(A) Appendix II to Part 200 (A); Appendix II to Part 200 (B): Remedies for Breach; 
Termination for Cause/Convenience.  If the contract is in excess of $10,000 and the 
contract does not include provisions for both termination for cause and termination 
for convenience by the District, including the manner by which it will be effected 
and the basis for settlement, then the following termination clauses shall apply.  If 
the contract is for more than the simplified acquisition threshold and does not 
provide for administrative, contractual, or legal remedies in instances where 
Contractor violates or breaches the terms of the contract, then the following 
termination clauses shall apply and have precedence over the contract. 

(i) Termination for Convenience.  The District may, by written notice to 
Contractor, terminate this contract for convenience, in whole or in part, at any 
time by giving written notice to Contractor of such termination, and specifying 
the effective date thereof (“Notice of Termination for Convenience”).  If the 
termination is for the convenience of the District, the District shall compensate 
Contractor for work or materials fully and adequately provided through the 
effective date of termination. No amount shall be paid for unperformed work or 
materials not provided, including anticipated profit. Contractor shall provide 
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documentation deemed adequate by the District to show the work actually 
completed or materials provided by Contractor prior to the effective date of 
termination. This contract shall terminate on the effective date of the Notice of 
Termination. 

(ii) Termination for Cause.  If Contractor fails to perform pursuant to the terms of 
this contract, the District shall provide written notice to Contractor specifying 
the default (“Notice of Default”).  If Contractor does not cure such default 
within ten (10) calendar days of receipt of Notice of Default, the District may 
terminate this contract for cause.  If Contractor fails to cure a default as set forth 
above, the District may, by written notice to Contractor, terminate this contract 
for cause, in whole or in part, and specifying the effective date thereof (“Notice 
of Termination for Cause”).  If the termination is for cause, Contractor shall be 
compensated for that portion of the work or materials provided which has been 
fully and adequately completed and accepted by the District as of the date the 
District provides the Notice of Termination. In such case, the District shall have 
the right to take whatever steps it deems necessary to complete the project and 
correct Contractor's deficiencies and charge the cost thereof to Contractor, who 
shall be liable for the full cost of the District's corrective action, including 
reasonable overhead, profit and attorneys' fees.  

(iii) Reimbursement; Damages.  The District shall be entitled to reimbursement for 
any compensation paid in excess of work rendered or materials provided and 
shall be entitled to withhold compensation for defective work or other damages 
caused by Contractor’s performance of the work. 

(iv) Additional Termination Provisions.  Upon receipt of a Notice of Termination, 
either for cause or for convenience, Contractor shall promptly discontinue the 
work unless the Notice directs to the contrary.  Contractor shall deliver to the 
District and transfer title (if necessary) to all provided materials and completed 
work, and work in progress including drafts, documents, plans, forms, maps, 
products, graphics, computer programs and reports.  The rights and remedies of 
the parties provided in this Section are in addition to any other rights and 
remedies provided by law or under this contract. Contractor acknowledges the 
District’s right to terminate this contract with or without cause as provided in 
this Section, and hereby waives any and all claims for damages that might arise 
from the District’s termination of this contract.  The District shall not be liable 
for any costs other than the charges or portions thereof which are specified 
herein.  Contractor shall not be entitled to payment for unperformed work or 
materials not provided, and shall not be entitled to damages or compensation 
for termination of work or supply of materials.  If District terminates this 
contract for cause, and it is later determined that the termination for cause was 
wrongful, the termination shall automatically be converted to and treated as a 
termination for convenience.  In such event, Contractor shall be entitled to 
receive only the amounts payable under this Section, and Contractor 
specifically waives any claim for any other amounts or damages, including, but 
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not limited to, any claim for consequential damages or lost profits. The rights 
and remedies of the District provided in this Section shall not be exclusive and 
are in addition to any other rights and remedies provided by law, equity or under 
this contract including, but not limited to, the right to specific performance. 

(B) Appendix II to Part 200 (C) – Equal Employment Opportunity: Except as otherwise 
provided under 41 C.F.R. Part 60, Contractor shall comply with the following equal 
opportunity clause, in accordance with Executive Order 11246 of September 24, 
1965 entitled “Equal Employment Opportunity,” as amended by Executive Order 
11375 of October 13, 1967 and implementation regulations at 41 C.F.R. Chapter 
60: 

(i) Contractor will not discriminate against any employee or applicant for 
employment because of race, color, religion, sex, or national origin. 
Contractor will take affirmative action to insure that applicants are 
employed and that employees are treated equally during employment, 
without regard to race, color, religion, sex, or national origin. Such action 
shall include, but not be limited to, the following: employment upgrading, 
demotion, transfer, recruitment, or recruitment advertising; layoff or 
termination; rates of pay or other forms of compensation; and selection for 
training including apprenticeship. Contractor agrees to post in conspicuous 
places, available to employees and applicants for employment, notices to be 
provided by the District setting forth the provisions of this 
nondiscrimination clause. 

(ii) Contractor will, in all solicitations or advertisements for employees placed 
by or on behalf of Contractor, state that all qualified applicants will receive 
consideration for employment without regard to their race, color, religion, 
sex, or national origin. 

(iii) 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 Contractor's legal duty to furnish information. 

(iv) 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 by the agency contracting officer, 
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advising the labor union or workers' representative of the contractor's 
commitments under Section 202 of Executive Order No. 11246 of 
September 24, 1965, and shall post copies of the notice in conspicuous 
places available to employees and applicants for employment. 

(v) 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. 

(vi) Contractor will furnish all information and reports required by Executive 
Order No. 11246 of September 24, 1965, and by the rules, regulations, and 
orders of the Secretary of Labor, or pursuant thereto, and will permit access 
to his books, records, and accounts by the contracting agency and the 
Secretary of Labor for purposes of investigation to ascertain compliance 
with such rules, regulations, and orders. 

(vii) In the event of Contractor's noncompliance with the nondiscrimination 
clauses of this contract or with any of such 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 
in accordance with procedures authorized in Executive Order No.11246 of 
Sept. 24, 1965, and such other sanctions may be imposed and remedies 
invoked as provided in Executive Order No.11246 of September 24, 1965, 
or by rule, regulation, or order of the Secretary of Labor, or as otherwise 
provided by law. 

(viii) Contractor will include the provisions of paragraphs (i) through (viii) 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 No. 11246 of September 24,1965, so that such provisions 
will be binding upon each subcontractor or vendor. Contractor will take 
such action with respect to any subcontract or purchase order as may be 
directed by the Secretary of Labor as a means of enforcing such provisions 
including sanctions for noncompliance: Provided, however, that in the event 
Contractor becomes involved in, or is threatened with, litigation with a 
subcontractor or vendor as a result of such direction, Contractor may request 
the United States to enter into such litigation to protect the interests of the 
United States. 

(C) Appendix II to Part 200 (D) – Davis-Bacon Act; Copeland Act: [Not Used.  Does 
not apply to design professional services. 29 CFR § 5.2] 

(D) Appendix II to Part 200 (E) – Contract Work Hours and Safety Standards Act:  

(i) If this contract is in excess of $100,000 and involves the employment of 
mechanics or laborers, Contractor shall comply with 40 U.S.C. 3702 and 3704, 
as supplemented by Department of Labor regulations (29 C.F.R. Part 5).  Under 
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40 U.S.C. 3702, each contractor must be required to compute the wages of every 
mechanic and laborer 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 one and a half 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 provide that no 
laborer or mechanic must 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. 

(ii) 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.   

(iii) In the event of any violation of the clause set forth in paragraph (ii) 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 (ii) of this section, in 
the sum of $10 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 (ii) 
of this section. 

(iv) The District 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 (iii) of this 
section.   

(v) The Contractor or subcontractor shall insert in any subcontracts the clauses set 
forth in paragraph (ii) through (v) of this Section and also a clause requiring the 
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subcontractors to include these clauses in any lower tier subcontracts. The 
Contractor shall be responsible for compliance by any subcontractor or lower 
tier subcontractor with the clauses set forth in paragraphs (ii) through (v) of this 
Section. 

(E) Appendix II to Part 200 (F) – Rights to Inventions Made Under a Contract or 
Agreement:  

(i) If the Federal award meets the definition of “funding agreement” under 37 
C.F.R. § 401.2(a) and the non-Federal entity wishes to enter into a contract with 
a small business firm or nonprofit organization regarding the substitution of 
parties, assignment or performance of experimental, developmental, or research 
work under that “funding agreement,” the non-Federal entity must comply with 
the requirements of 37 C.F.R. Part 401 (Rights to Inventions Made by Nonprofit 
Organizations and Small Business Firms Under Government Grants, Contracts 
and Cooperative Agreements), and any implementing regulations issued by the 
District.   

(ii) The regulation at 37 C.F.R. § 401.2(a) currently defines “funding agreement” 
as any contract, grant, or cooperative agreement entered into between any 
Federal agency, other than the Tennessee Valley Authority, and any contractor 
for the performance of experimental, developmental, or research work funded 
in whole or in part by the Federal government. This term also includes any 
assignment, substitution of parties, or subcontract of any type entered into for 
the performance of experimental, developmental, or research work under a 
funding agreement as defined in the first sentence of this paragraph.  

(F) Appendix II to Part 200 (G) – Clean Air Act and Federal Water Pollution Control 
Act: If this contract is in excess of $150,000, Contractor shall comply with all 
applicable standards, orders, or requirements issued pursuant to the Clean Air Act 
(42 U.S.C. 7401-7671q) and the Federal Water Pollution Control Act as amended 
(33 U.S.C. 1251-1387).   

(i) Pursuant to the Clean Air Act, (1) 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., (2) Contractor agrees to report 
each violation to the District and understands and agrees that the District 
will, in turn, report each violation as required to assure notification to the 
Federal awarding agency and the appropriate Environmental Protection 
Agency Regional Office, and (3) Contractor agrees to include these 
requirements in each subcontract exceeding $150,000.  

(ii) Pursuant to the Federal Water Pollution Control Act, (1) Contractor agrees 
to comply with all applicable standards, orders or regulations issued 
pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C. 
1251 et seq., (2) Contractor agrees to report each violation to the District 
and understands and agrees that the District will, in turn, report each 
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violation as required to assure notification to the Federal awarding agency 
and the appropriate Environmental Protection Agency Regional Office, and 
(3) Contractor agrees to include these requirements in each subcontract 
exceeding $150,000. 

(G) Appendix II to Part 200 (H) – Debarment and Suspension: A contract award (see 2 
C.F.R. § 180.220) must not be made to parties listed on the government wide 
exclusions in the System for Award Management (SAM), in accordance with the 
OMB guidelines at 2 CFR 180 that implement Executive Orders 12549 (3 C.F.R. 
part 1986 Comp., p. 189) and 12689 (3 C.F.R. part 1989 Comp., p. 235), 
“Debarment and Suspension.” SAM Exclusions contains the names of parties 
debarred, suspended, or otherwise excluded by agencies, as well as parties declared 
ineligible under statutory or regulatory authority other than Executive Order 12549.   

(i) This contract is a covered transaction for purposes of 2 C.F.R. pt. 180 and 
2 C.F.R. pt. 3000. As such Contractor is required to verify that none of the 
Contractor, its 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). 

(ii) Contractor must comply with 2 C.F.R. pt. 180, subpart C and 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. 

(iii) This certification is a material representation of fact relied upon by District. 
If it is later determined that 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 the District, the Federal Government may pursue available remedies, 
including but not limited to suspension and/or debarment. 

(iv) Contractor warrants that it is not debarred, suspended, or otherwise 
excluded from or ineligible for participation in any federal programs. 
Contractor also agrees to verify that all subcontractors performing work 
under this contract are not debarred, disqualified, or otherwise prohibited 
from participation in accordance with the requirements above.  Contractor 
further agrees to notify the District in writing immediately if Contractor or 
its subcontractors are not in compliance during the term of this contract.  

(H) Appendix II to Part 200 (I) – Byrd Anti-Lobbying Act: If this contract is in excess 
of $100,000, Contractor shall have submitted and filed the required certification 
pursuant to the Byrd Anti-Lobbying Amendment (31 U.S.C. § 1353).  If at any time 
during the contract term funding exceeds $100,000.00, Contractor shall file with 
the District the Federal Standard Form LLL titled “Disclosure Form to Report 
Lobbying.”  Contractors that apply or bid for an award exceeding $100,000 must 
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 
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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 must 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. 

(I) Appendix II to Part 200 (J) – Procurement of Recovered Materials:  

(i) Contractor shall comply with section 6002 of the Solid Waste Disposal Act, as 
amended by the Resource Conservation and Recovery Act. The requirements 
of Section 6002 include procuring only items designated in guidelines of the 
Environmental Protection Agency (EPA) at 40 C.F.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 during 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. 

(ii) In the performance of this contract, the Contractor shall make maximum use of 
products containing recovered materials that are EPA-designated items unless 
the product cannot be acquired: Competitively within a timeframe providing for 
compliance with the contract performance schedule; Meeting contract 
performance requirements; or At a reasonable price. 

(iii) Information about this requirement, along with the list of EPA-designate items, 
is available at EPA’s Comprehensive Procurement Guidelines web site, 
https://www.epa.gov/smm/comprehensive-procurement-guideline-cpg-
program.  

5. MISCELLANEOUS PROVISIONS  

(A) The Contractor shall not use or any federal agency administering the funds funding 
this Agreement (collectively “Agencies”) seal(s), logos, crests, or reproductions of 
flags or likenesses of Agencies officials without specific Agencies preapproval.  

(B) This is an acknowledgement that Agencies financial assistance will be used to fund 
the contract only. The Contractor will comply with all applicable federal law, 
regulations, executive orders, Agencies policies, procedures, and directives.  

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

(D) The Federal Government is not a party to this contract and is not subject to any 
obligations or liabilities to the District, Contractor, any subcontractors or any other 
party pertaining to any matter resulting from the contract. 
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(E) General and Administrative Expenses And Profit For Time And Materials 
Contracts/Amendments.   

(i) General and administrative expenses shall be negotiated and must conform to 
the Cost Principles. 

(ii) Profit shall be negotiated as a separate element of the cost. To establish a fair 
and reasonable profit, consideration must be given to the complexity of the 
work to be performed, the risk borne by the Contractor, the Contractor's 
investment, the amount of subcontracting, the quality of its record of past 
performance, and industry profit rates in the surrounding geographical area for 
similar work. 

(iii) Any agreement, amendment or change order for work performed on a time and 
materials basis shall include a ceiling price that Contractor exceeds at its own 
risk. 

 


