
 

411 King Street, Santa Rosa, CA  95404 | 707.565.5373 | scta.ca.gov | rcpa.ca.gov 

December 19, 2025 
 
 
Re: RFQ 25002 for Project Development Services for State Route 37/121 Long Term Improvements 
PA&ED and Lakeville Highway Corridor Improvements Addendum No. 01 
 
Prospective Proposers: 
 
Enclosed is Addendum No. 01 to the Request for Qualifications 25002 for Project Development 
Services for the State Route 37/121 Long Term Improvements PA&ED and Lakeville Highway Corridor 
Improvements released by Sonoma County Transportation Authority (SCTA) on November 19, 2025. 
Addendum No. 01 provides correction to the Windsor Demonstration Project scope in the RFP 
 

• Cover Sheet  Addendum Letter (this document) 
• Attachment 1  Response to Questions Received 
• Attachment 2  Sample Contract 

 
Please contact me at (707) 565-2180 or david.ripperda@scta.ca.gov if you have questions regarding 
this addendum or are missing any of the pages from the enclosure list. Receipt of this addendum 
must be acknowledged in the transmittal letter of your submittal as noted on Page 11 of the RFP.  
 
 
Sincerely, 
 

 
David Ripperda 
Director of Projects and Programming 
SCTCA 
 
  

tel:707.565.5373
http://scta.ca.gov/
http://rcpa.ca.gov/
mailto:david.ripperda@scta.ca.gov
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Response to Questions 
 

1. Page 13, section 8. References of RFQ requests that at least three references 
from recent relevant work be provided for key team members. Can this section 
be excluded from the 25-page limit or included in an Appendix? 
 
SCTA Response: The three references may either be included in the Staffing Plan 
section or in an Appendix if the Consultant wishes to do so in their SOQ.  
 

2. Please clarify if we are to provide  
• At least three project references for the FIRM featuring as many of our 

proposed key personnel as possible; or  
• At least three separate project references for EACH KEY PERSON. 

 
SCTA Response: SCTA is requesting three separate project references for each key 
person.  
 

3. How many firms will be selected for the bench to submit the upcoming 
proposal? 
 
SCTA Response: The number of firms short-listed to proceed to the RFP stage of 
this solicitation will depend on the quality and quantity of SOQs submitted. SCTA 
anticipates perhaps selecting the top 3-5 firms to proceed to the RFP stage, 
however an exact number has not been determined.  
 

4. In reference to Section 1.3 of the RFQ, will the Environmental Impact Report 
and Environmental Impact Statement be prepared in accordance with the 
Caltrans Local Assistance Procedures Manual (January 2025)? Is there any 
other Caltrans or FHWA guidance relevant to those two impact documents? 
 
SCTA Response: The EIR/EIS shall be prepared in compliance with the Caltrans 
Standard Environmental Reference (SER) in conjunction with the preparation of the 
Project Report as outlined in the Caltrans Project Development Procedures Manual. 
The selected consultant will have demonstrated their knowledge of any other 
reference documents, guidance, or regulations necessary to deliver the EIR/EIS.  
 

5. Can we leverage the appendices to expand on elements of our Work 
Plan/Scope of Work? 
 
SCTA Response: Yes, use of appendices within the 50 single-sided page limit to 
expand on elements of the Work Plan/Scope of Work is acceptable.  
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6. Can you please provide the insurance requirements and/or sample contract 
agreement? 
 
SCTA Response: Please see the attached sample contract agreement as included 
in this addendum.  
 

7. Section 7, "Statement of Qualifications Content and Organization", subsection 
2, "Transmittal Letter" requires proposers to include a written statement in the 
Transmittal Letter confirming the ability to comply with the insurance 
requirements; however, the RFQ does not appear to include the applicable 
insurance requirements or reference where they may be found. Could SCTA 
please provide a copy of the insurance requirements as well as a sample 
contract so these items can be reviewed? 
 
SCTA Response: Please see response to Question #6.  
 

8. If insurance or contractual requirements applicable to this procurement are 
provided in response to RFQ questions or as part of the subsequent RFP, 
could SCTA please clarify at what stage, if any, proposers may identify 
requested exceptions or clarifications to those requirements, consistent with 
SCTA’s standard procurement and contract negotiation process? 

  
SCTA Response: SCTA generally does not accept exceptions or changes to 
insurance or contractual requirements, however requests may be submitted in the 
subsequent RFP stage of the solicitation.  
 

9. The information requested in Section 7, “Statement of Qualifications Content 
and Organization,” under sub-section 7, “Work Plan & Schedule,” is typically 
provided during the RFP stage when more detailed scope information is 
available. Could you please clarify the level of detail and complexity you 
expect for the Work Plan & Schedule in the SOQ compared to what will be 
required in the RFP?  

 
SCTA Response: The work plan and schedule should provide sufficient detail to 
demonstrate a clear understanding of the services needed to the extent necessary 
to determine qualifications.   
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PROFESSIONAL SERVICES AGREEMENT FOR CONSULTANT SERVICES  
 

 This AGREEMENT is made by and between __________________ (hereinafter 
referred to as “CONSULTANT”), and the Sonoma County Transportation Authority 
(hereinafter referred to as “SCTA”). 
  

RECITALS 
 
 WHEREAS, … 
 

WHEREAS, … 
 
WHEREAS, … 
 

 WHEREAS, …  
 
 WHEREAS, …  

 
OPERATIVE PROVISIONS 

 
 NOW, THEREFORE, in consideration of the recitals set forth above and the 
covenants contained herein, CONSULTANT and SCTA mutually agree as follows: 
 
1. GENERAL PROVISIONS 
  

1.1 SCOPE OF SERVICES:  SCTA retains CONSULTANT to perform the 
services specified in their Scope of Services, attached hereto as Exhibit A and 
incorporated herein by this reference, and according to the schedule contained in 
Exhibit B, attached hereto and incorporated herein by this reference.  CONSULTANT 
shall work closely with SCTA staff in the performance of all work pursuant to this 
AGREEMENT.  CONSULTANT shall sign all documents, technical reports, and 
engineering data furnished under the contract including registration number. 
 

 1.2 PERFORMANCE STANDARD:  CONSULTANT shall perform all work 
hereunder in a manner consistent with the level of competency and standard of care 
normally observed by a person practicing in CONSULTANT’s profession.  If SCTA 
determines that any of CONSULTANT’s work is not in accordance with such level of 
competency and standard of care, SCTA, in its sole discretion, shall have the right to do 
any or all of the following:  (a) require CONSULTANT to meet with SCTA to review the 
quality of the work and resolve matters of concern; (b) require CONSULTANT to repeat 
the work at no additional charge until it is satisfactory; or (c) terminate this 
AGREEMENT pursuant to paragraph 4.2; or (d) pursue any and all other remedies at 
law or in equity. 
 
 1.3 ASSIGNED PERSONNEL:  CONSULTANT shall assign only competent 
personnel to perform work hereunder.  In the event that at any time, and for any reason, 
SCTA desires the removal of any person or persons assigned by CONSULTANT to 
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perform work hereunder, CONSULTANT shall remove such person or persons 
immediately upon receiving written notice from SCTA. 
 

1.4 KEY PERSONNEL: 
 

 (a) Any and all persons identified in this AGREEMENT or any exhibit 
hereto as the project manager, project team, or other professional performing work 
hereunder are deemed by SCTA to be key personnel whose services were a material 
inducement to SCTA to enter into this AGREEMENT, and without whose services SCTA 
would not have entered into this AGREEMENT. CONSULTANT shall not remove, 
replace, substitute, or otherwise change any key personnel without the prior written 
consent of SCTA which shall not be unreasonably withheld.  With respect to 
performance of work under this AGREEMENT, CONSULTANT shall provide the 
following key personnel: 
 

•  
 
  (b) In the event that any of CONSULTANT’S personnel assigned to 
perform services under this AGREEMENT become unavailable due to resignation, 
sickness, or other factors outside of CONSULTANT’S control, CONSULTANT shall be 
responsible for timely provision of adequately qualified replacements.  All replacement 
personal shall be subject to the approval of SCTA. 
 
2. COMPENSATION: 
 
 2.1 PAYMENT FOR CONSULTANT’S SERVICES:  For all services required 
hereunder (including without limitation, all tools, equipment, labor, supplies, 
subcontracts, sub-consultants, supervision, and materials), CONSULTANT shall be paid 
for salary expenses in accordance with the hourly rates specified in Exhibit C, attached 
hereto and incorporated herein by this reference, and for non-salary expenses in 
accordance with paragraph 2.2.  Consultant shall be paid on a cost-plus fixed fee basis 
in accordance with Exhibit C and paragraphs 2.2 and 2.3 provided, however, that 
Consultant agrees to perform all services described in this AGREEMENT for a not to 
exceed amount as identified in Exhibit C. The total amount payable by SCTA for all 
services resulting from this AGREEMENT shall not exceed _________. The hourly 
rates specified in Exhibit C shall cover all salary-related costs, including, without 
limitation, salary, fringe benefits, overhead, and profit.   In no event will the 
CONSULTANT be reimbursed for overhead costs at a rate that exceeds SCTA’s 
approved overhead rate set forth in the Cost Proposal.  CONSULTANT may request its 
hourly rates be increased by a percentage amount not to exceed actual percentage 
raise given to employees annually.  Such request must be made at least 30 days prior 
to requested new rate effective date and not more often than once a year beginning with 
the second year of service.   
 
CONSULTANT shall be responsible for any future adjustments to prevailing wage rates 
including, but not limited to, base hourly rates and employer payments as determined by 
the Department of Industrial Relations. CONSULTANT is responsible for paying the 
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appropriate rate, including escalations that take place during the term of the 
AGREEMENT. 
 
 2.2 PAYMENT FOR CONSULTANT’S NON-SALARY EXPENSES:  Subject 
to paragraph 2.1 above, actual cost of non-salary expenses provided by 
CONSULTANT, incurred directly for the Project, shall be reimbursed in accordance with 
usual and customary rates.  Such expenses are limited to the following: 
 

(a) Services directly applicable to the Project, such as commercial printing, 
binding, and (with approval of SCTA) special consultants. 
 

(b) Identifiable reproduction services applicable to the Project such as printing 
of drawings, photostating, multilithing, printing, and similar services. 

 
(c) Identifiable communication services such as long-distance telephone, 

telegraph, cable, express services and postage other than for general 
correspondence. 
 

(d) Reasonable and necessary living and traveling expenses of employees 
when away from home office on business directly connected with the 
Project. 
 

(e) Automobile expenses per the current Caltrans Travel Guide for Non-
Represented Employees. 

 
 2.3 PAYMENT PROCEDURE FOR CONSULTANT’S SERVICES:  SCTA 
shall make payments to CONSULTANT on the basis of CONSULTANT’s invoice to 
SCTA for work performed.  CONSULTANT shall submit an invoice to SCTA on a 
monthly basis which shall contain the following information: A) the amount of the current 
billing and a description of the associated work performed during the period, including 
the status of all deliverables; B) the total amount of the previous bill; C) the total-to-date 
billings; D) the estimated percentage of work completed on a task-by-task basis; and E) 
such other information as SCTA deems necessary.  Within fifteen (15) business days 
following receipt of the invoice, SCTA shall determine whether CONSULTANT has 
satisfactorily performed the work identified in the invoice.  If SCTA determines that 
CONSULTANT has not satisfactorily performed such work, SCTA shall inform 
CONSULTANT in writing of such fact and may proceed pursuant to paragraph 1.3.  
Subject to the provisions of paragraph 4, SCTA shall cause payment to be made to 
CONSULTANT within thirty (30) business days following SCTA’s determination that 
CONSULTANT has satisfactorily performed the work for which CONSULTANT has 
invoiced SCTA.   
 

2.4 COMPLIANCE WITH FEDERAL CONTRACT COST PRINCIPLES AND 
PROCEDURES:   

 
a) The CONSULTANT agrees that the Contract Cost Principles and 

Procedures, 48 CFR, Federal Acquisition Regulations System, Chapter 1, Part 31.000 
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et seq., shall be used to determine the allowability of cost individual items.  
b) The CONSULTANT also agrees to comply with federal procedures in 

accordance with 2 CFR Part 200, Uniform Administrative Requirements, Cost 
Principles, and Audit Requirements for Federal Awards. 

c) Any costs for which payment has been made to CONSULTANT that are 
determined by subsequent audit to be unallowable under 48 CFR, Federal Acquisition 
Regulations System, Chapter 1, Part 31.000 et seq. or 2 CFR Part 200, are subject to 
repayment by CONSULTANT to the SCTA.  

d) All subcontracts in excess of $25,000 shall contain the above provisions. 
 

2.5 RETENTION FROM PAYMENTS TO CONSULTANT:  The SCTA shall 
hold a retainage of five percent (5%) from CONSULTANT and shall make prompt and 
regular incremental acceptances of portions, as determined by the SCTA of the contract 
work and pay retainage to CONSULTANT based on these acceptances.  
 
3. EQUIPMENT PURCHASE: 

a) Prior authorization in writing, by SCTA’s Contract Manager shall be 
required before the CONSULTANT enters into any unbudgeted purchase order, or 
subcontract exceeding $5,000 for supplies, equipment, or CONSULTANT services.  The 
CONSULTANT shall provide an evaluation of the necessity or desirability of incurring 
such costs.  

b) For purchase of any item, service or consulting work not covered in 
CONSULTANT’s Cost Proposal and exceeding $5,000 prior authorization by SCTA’s 
Contract Manager; three competitive quotations must be submitted with the request, or 
the absence of bidding must be adequately justified. 

c) Any equipment purchased as a result of this contract is subject to the 
following: “CONSULTANT shall maintain an inventory of all nonexpendable property.  
Nonexpendable property is defined as having a useful life of at least two years and an 
acquisition cost of $5,000 or more. If the purchased equipment needs replacement and 
is sold or traded in, SCTA shall receive a proper refund or credit at the conclusion of the 
contract, or if the contract is terminated, the CONSULTANT may either keep the 
equipment and credit SCTA in an amount equal to its fair market value, or sell such 
equipment at the best price obtainable at a public or private sale, in accordance with 
established SCTA procedures; and credit SCTA in an amount equal to the sales price. If 
CONSULTANT elects to keep the equipment, fair market value shall be determined at 
CONSULTANT’s expense, on the basis of a competent independent appraisal of such 
equipment. Appraisals shall be obtained from an appraiser mutually agreeable to by 
SCTA and CONSULTANT, if it is determined to sell the equipment, the terms and 
conditions of such sale must be approved in advance by SCTA.” 49 CFR, Part 18 
requires a credit to Federal funds when participating equipment with a fair market value 
greater than $5000.00 is credited to the project. 

d) All subcontracts in excess $25,000 shall contain the above provisions. 
 
4. TERM OF AGREEMENT:  The term of this AGREEMENT shall be June 8, 2026 
through June 30, 2030 unless terminated earlier in accordance with the provisions of 
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paragraph 5 below. 
 
5. TERMINATION: 
 
 5.1 TERMINATION WITHOUT CAUSE:  At any time and without cause, 
SCTA or CONSULTANT shall have the right to terminate this AGREEMENT by giving 
ten (10) business days written notice of termination.  In such event, as full payment for 
all services hereunder, SCTA shall pay CONSULTANT for work satisfactorily performed 
and reimbursable expenses properly incurred up to the date of termination.  Such 
payment shall be made in the manner provided in paragraph 4.3. 
 

5.2 TERMINATION FOR CAUSE:  Should CONSULTANT fail to perform any of 
its obligations hereunder, within the time and in the manner provided herein, or otherwise 
violate any of the terms of this AGREEMENT, SCTA may terminate this AGREEMENT 
immediately by giving CONSULTANT written notice of termination, stating the reason for 
termination.  In such event, as full payment for all services hereunder, SCTA shall pay 
CONSULTANT for work satisfactorily performed and reimbursable expenses properly 
incurred up to the date of termination, less the amount of damage, if any, sustained by 
SCTA by virtue of CONSULTANT’s breach of this AGREEMENT. Notwithstanding any 
other provision of this AGREEMENT, such payment shall be limited to an amount which 
bears the same ratio to the total payment specified in the AGREEMENT as the services 
satisfactorily rendered hereunder by Consultant bear to the total services otherwise 
required to be performed for such total payment; and further provided that in the case of 
termination for cause, SCTA shall deduct from the sum otherwise due Consultant the 
amount of damage, if any sustained by SCTA by virtue of CONSULTANT’s breach of this 
AGREEMENT.  Such payment shall be made in the manner provided in paragraph 4.3. 
  

5.3 DELIVERY OF WORK PRODUCT AND FINAL PAYMENT UPON 
TERMINATION:  In the event of termination, CONSULTANT shall, within ten (10) days 
following the date of termination, deliver to SCTA all materials subject to the provisions 
of paragraph 16 and submit to SCTA an invoice for work performed and reimbursable 
expenses incurred up to the date of termination.  The invoice shall contain the 
information specified in paragraph 2.3. Upon receipt thereof, SCTA shall determine 
whether CONSULTANT has satisfactorily performed the work and properly incurred 
the reimbursable expenses identified in the invoice and cause payment to be made to 
CONSULTANT for that portion of such work and such reimbursable expenses that 
SCTA determines CONSULTANT has satisfactorily performed or properly incurred, 
within the limitations set out in paragraph 4.2. 

 
5.4 FUNDING REQUIREMENTS: 
a) It is mutually understood between the parties that this contract may have 

been written before ascertaining the availability of funds or appropriation of funds, for 
the mutual benefit of both parties, in order to avoid program and fiscal delays that would 
occur if the AGREEMENT were executed after that determination was made. 

b) This AGREEMENT is valid and enforceable only, if sufficient funds are 
made available to SCTA for the purpose of this contract. In addition, this AGREEMENT 
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is subject to any additional restrictions, limitations, conditions, or any statute enacted by 
the Congress, State Legislature, or SCTA's Board of Directors that may affect the 
provisions, terms, or funding of this contract in any manner. 

c) It is mutually agreed that if sufficient funds are not appropriated, this 
contract may be amended to reflect any reduction in funds. 

d) The SCTA has the option to void the contract under the 30-day 
cancellation clause, or by mutual AGREEMENT to amend the contract to reflect any 
reduction of funds. 
 
6. INDEMNIFICATION: CONSULTANT agrees to defend, indemnify, hold 
harmless, and release SCTA and Caltrans, its officers, agents, and employees, from 
and against any and all actions, claims, damages, liabilities, or expenses that may be 
asserted by any person or entity, including CONSULTANT, to the extent caused by 
negligent performance or willful misconduct of CONSULTANT hereunder, whether or 
not there is concurrent negligence on the part of SCTA and Caltrans, but excluding 
liability due to the extent of any such concurrent or sole negligence or the willful 
misconduct of SCTA and Caltrans.  This indemnification obligation is not limited in any 
way by any limitation on the amount or type of damages or compensation payable to or 
for CONSULTANT or its agents under workers' compensation acts, disability benefits 
acts, or other employee benefit acts.  In addition, CONSULTANT shall be liable to 
SCTA and Caltrans for any loss or damage to SCTA and Caltrans property to the extent 
caused by CONSULTANT’S negligent performance or willful misconduct hereunder. 
The duty of CONSULTANT to indemnify and defend as set forth herein is limited for 
design professional services as provided in section 2782.8 of the California Civil Code 
as amended effective January 1, 2018.  
 
7. INSURANCE:  With respect to the performance of work hereunder, 
CONSULTANT shall maintain, and shall require all of its subcontractors, sub-
consultants, and other agents to maintain, insurance as described below: 
  

7.1 WORKERS’ COMPENSATION INSURANCE:  Workers’ compensation 
insurance with statutory limits as required by the Labor Code of the State of California.  
Said policy shall be endorsed with the following specific language: 
 

(1) “This policy shall not be canceled or materially changed 
without first giving thirty (30) days’ written notice of 
cancellation to SCTA.” 

 
 

 7.2 GENERAL LIABILITY INSURANCE:  Commercial general liability 
insurance covering bodily injury and property damage using an occurrence policy form, 
in an amount no less than one million dollars ($1,000,000.00) combined single limit for 
each occurrence.  Said commercial general liability insurance policy shall either be 
endorsed with the following specific language or contain equivalent language in the 
policy: 
 

(1)  “Sonoma County Transportation Authority, its officers 
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and employees, and the State of California, its officers and 
employees, are named as additional insureds for all liability 
arising out of the operations by or on behalf of the named 
insured in the performance of this AGREEMENT.” 

 
(2)  “The inclusion of more than one insured shall not 
operate to impair the rights of one insured against another 
insured, and the coverage afforded shall apply as though 
separate policies had been issued to each insured, but the 
inclusion of more than one insured shall not operate to 
increase the limits of the company’s liability.” 
 
(3)  “The insurance provided herein is primary coverage to 
the Sonoma County Transportation Authority with respect to 
any insurance or self-insurance programs maintained by 
SCTA.” 
 
(4)  “This policy shall not be canceled or materially changed 
without first giving thirty (30) days’ written notice of 
cancellation to SCTA.” 
 

 7.3 AUTOMOBILE INSURANCE:  Automobile liability insurance covering 
bodily injury and property damage in an amount no less than one million dollars 
($1,000,000.00) combined single limit for each occurrence.  Said insurance shall include 
coverage for owned, hired, and non-owned vehicles.  Said policy shall be endorsed with 
the following language: 
 

(1)  “This policy shall not be canceled or materially changed 
without first giving thirty (30) days’ written notice of 
cancellation to SCTA.” 

 
 7.4 PROFESSIONAL LIABILITY INSURANCE:  Professional liability 
insurance for all activities of CONSULTANT arising out of or in connection with this 
AGREEMENT in an amount no less than two million dollars ($2,000,000.00) combined 
single limit for each claim.  Said policy shall be endorsed with the following specific 
language or contain equivalent language in the policy: 
 

(1) “This policy shall not be canceled or materially changed 
without first giving thirty (30) days’ written notice of 
cancellation to SCTA.” 

 
 7.5 DOCUMENTATION:  The following documentation shall be submitted to 
SCTA: 
 

(1) Properly executed Certificates of Insurance clearly 
evidencing all coverages, limits, and endorsements required 
above.  Said Certificates shall be submitted prior to SCTA’s 
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execution of this AGREEMENT. 
 
(2) Signed copies of the specified endorsements for each 
policy. Said endorsement copies shall be submitted within 
thirty (30) days of SCTA’s execution of this AGREEMENT. 

 
 7.6 POLICY OBLIGATIONS:  CONSULTANT’s indemnification and other 
obligations shall not be limited by the foregoing insurance requirements. 
 
 7.7 MATERIAL BREACH:  If CONSULTANT, for any reason, fails to maintain 
the insurance coverage required by this AGREEMENT, the same shall be deemed a 
material breach of contract.  SCTA, in its sole discretion, may terminate this 
AGREEMENT pursuant to the provisions of paragraph 4.2 and obtain damages from 
CONSULTANT resulting from said breach.  Alternatively, SCTA may purchase the 
required insurance coverage, and without further notice to CONSULTANT, SCTA may 
deduct from sums due to CONSULTANT any premium costs advanced by SCTA for 
such insurance.  These remedies shall be in addition to any other remedies available to 
SCTA. 
 
 7.8 MATERIAL CHANGE: A material change means any of the following 
changes to the policies during the term of the Policies: (i) a change in the Policy period; 
(ii) a material revision to, or removal of a coverage section; (iii) a reduction in the 
amount of insurance, provided such reduction is not the result of payment of damages, 
medical expenses, or claim expenses. 
 
8. PROSECUTION AND PROGRESS:   
 
CONSULTANT shall be authorized to proceed with the performance of this 
AGREEMENT upon the issuance by SCTA’s Executive Director of written Notice to 
Proceed.  Performance of the services hereunder shall be completed within the times or 
by the dates specified in Exhibit B.  SCTA shall notify CONSULTANT in writing of any 
event requiring CONSULTANT to stop work hereunder.  Upon receipt of such notice, 
CONSULTANT shall immediately stop work and shall not resume work until notified in 
writing by SCTA. Should CONSULTANT receive a stop work notification from SCTA or 
be delayed by other factors beyond the control of CONSULTANT, CONSULTANT shall 
be provided reasonable time extensions and accommodations if the CONSULTANT is 
unable to complete services in accordance with Exhibit B. CONSULTANT shall be 
responsible for managing contract time and completing all deliverables in accordance 
with Exhibits A and B. 
 
  8.1 CRITICAL PATH METHOD PROGRESS SCHEDULE:  The 
CONSULTANT shall submit to SCTA practicable critical path method (CPM) progress 
schedules (hereinafter “Schedule”) for the Scope of Services issued in conformance 
with this AGREEMENT.   
 
Schedules shall show the order in which CONSULTANT proposes to complete the work 
with logical links between time-scaled work activities, and calculations made using the 
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critical path method to determine the controlling operation or operations.  
CONSULTANT is responsible for assuring that all activity sequences are logical; that 
sufficient time is provided to complete each deliverable, including sufficient review times 
by SCTA, Caltrans, and other agencies; and that each schedule shows a coordinated 
plan for complete performance of the deliverables.   
 
Schedules shall include, but not be limited to, applicable activities that show the 
following: 
 

(1) salient features, or interfaces, including those with outside entities, 
that could affect time of completion;  

(2) the Notice to Proceed, the scheduled completion date, and 
milestone deliverables; and  

(3) development, delivery, review and approval of each deliverable.  
 
Schedule activities shall include the following: 
 

(1) a clear and legible description;  
(2) start and finish dates;  
(3) a duration of not less than one working day, except for event 

activities;  
(4) at least one predecessor and one successor activity, except for the 

Notice to Proceed and finish milestones;  
(5) logical restraints;  
(6) codes for responsibility; and 
(7) deliverable task numbers.  

 
CONSULTANT shall develop and submit to SCTA an initial baseline, monthly update 
and final update schedules, consistent in all respects with the time and order 
requirements specified in the Scope of Services. The initial baseline schedule shall be 
submitted within 30 calendar days of the Notice to Proceed.  Monthly updates shall be 
submitted at each monthly progress meeting after submittal of the baseline schedule. 
Any revision to time and/or scope of the services shall be documented in the next 
monthly schedule update, subject to acceptance by SCTA. The final update shall be 
submitted with 30 days of acceptance of the final deliverable.   
 
SCTA shall review schedules and shall notify CONSULTANT of unacceptable 
schedules, in writing, within 30 calendar days of receipt.  All other schedules will be 
considered accepted.  SCTA’s review and acceptance of schedules shall not waive any 
contract requirements and shall not relieve CONSULTANT of any obligation thereunder 
or responsibility for submitting complete and accurate information.  Errors or omissions 
on schedules shall not relieve the Contractor from finishing all deliverables within the 
time limit specified for completion of the services.  If, after a schedule has been 
accepted by SCTA, either CONSULTANT or SCTA discover that any aspect of the 
schedule has an error or omission, it shall be corrected by CONSULTANT on the next 
update schedule. 
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 8.2 DELAYS IN GENERAL:  If the schedule’s critical path is delayed by 
unforeseen events beyond the control of CONSULTANT, such delays will entitle 
CONSULTANT to an extension of time pursuant to paragraph 7.4.  Such unforeseen 
events shall be limited to earthquakes, floods, high waters, or other Acts of God, or 
strikes, lockouts, or other similar labor disturbances, or other specific events that are 
beyond the control of CONSULTANT and which CONSULTANT could not have 
reasonably foreseen or guarded against. 
 
 8.3 DELAYS CAUSED BY SCTA, CALTRANS, FHWA, OR OTHER 
REVIEWING AGENCIES OR RESPONSIBLE PARTIES:  If the schedule’s critical path 
is delayed by events caused solely by the action or inaction of SCTA, Caltrans, FHWA, 
other regulatory agencies reviewing CONSULTANT’s work, or other responsible parties 
such delays will entitle CONSULTANT to an extension of time pursuant to paragraph 
7.4.   The CONSULTANT shall notify SCTA of the delay within 15 calendar days of the 
beginning of the delay pursuant to paragraph 9.  Said notice shall describe, to the fullest 
extent possible at the time of the notice, the events leading up to the delay, the extent of 
the delay, options to mitigate the delay, and the potential effect of the delay on 
completion of the schedule. 
 
 8.4 EXTENSIONS OF TIME:  Extensions of time, when granted by SCTA, 
shall be based upon the effect of the delay on the schedule’s critical path.  SCTA shall 
extend the time for CONSULTANT’s performance of this AGREEMENT by a number of 
days equal to the number of days the schedule’s critical path has been delayed.  
However, if an activity’s duration or the schedule logic can be modified to mitigate the 
delay, mitigation shall be considered, in lieu of an extension of time. SCTA will be the 
sole judge as to the appropriateness of time mitigation and/or a time extension.   
 
9. CHANGES:  Changes in scope of services constitute additional work to be 
performed by CONSULTANT, or a reduction of scope. In both cases, additions or 
deletions to the scope of work as outlined in Exhibit A, may be authorized in writing by 
SCTAs Executive Director, with concurrence by the SCTA Chairperson, subject to the 
following limitation: Changes in scope of work authorized by the Executive Director may 
not exceed $50,000 in cost and thirty (30) calendar days per task. Any changes in the 
scope of services beyond the scope of the Executive Directors authority may be 
authorized in writing only by the board of directors of SCTA. CONSULTANT 
acknowledges and agrees that, except as otherwise expressly provided herein, only the 
board of directors of SCTA may authorize changes in the scope of services hereunder 
and SCTA staff are without authorization to order changes to the scope of services or to 
waive AGREEMENT requirements. Failure of CONSULTANT to secure the appropriate 
prior written authorization for changes in the scope of services shall constitute a waiver 
of any and all right to adjustment in the AGREEMENT price or AGREEMENT time due 
to such unauthorized work and thereafter CONSULTANT shall be entitled to no 
compensation whatsoever for the performance of such work. CONSULTANT further 
expressly waives any and all right or remedy by way of restitution and quantum merit for 
any and all extra work performed without such express and prior written authorization.  
 
10. DISPUTES:  CONSULTANT shall notify SCTA in writing of any dispute or 
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potential dispute (hereinafter “dispute”) within 15 calendar days after the happening of 
the event, thing, occurrence or other cause, giving rise to the dispute. Said notice shall 
describe, to the fullest extent possible at the time of the notice, the events leading up to 
the dispute, the nature of the dispute, the potential effect of the dispute on the 
completion of the Contract, cost data, and any relevant Contact language in support of 
the dispute.  If a dispute arises out of or relates to this AGREEMENT, or an alleged 
breach thereof by either Consultant or SCTA, and if the dispute cannot be settled 
through negotiation, before resorting to litigation, the SCTA and Consultant agree first to 
try in good faith to settle the dispute by mediation.  If the parties cannot agree on a 
mediator or mediation rules to use, the parties shall use the construction industry 
mediation procedures developed by the American Arbitration Association, with the 
following exceptions to those procedures: 
  i. The mediation shall be conducted in Santa Rosa, California. 
  ii. Unless otherwise agreed to in writing by the parties participating in the mediation, 
the mediation shall be concluded no later than sixty (60) days after the first mediation 
session.  If the dispute has not been resolved at that time, any party may elect at that 
time to pursue litigation.  
  Iii The parties agree to exchange all relevant non-privileged documents before the first 
scheduled mediation session.  
 
11. REPRESENTATIONS OF CONSULTANT: 
 
 11.1 STANDARD OF CARE:  SCTA has relied upon the professional ability 
and training of CONSULTANT as a material inducement to enter into this 
AGREEMENT.  CONSULTANT hereby represents that all its work will be performed in 
accordance with generally accepted and applicable professional practices and 
standards as well as the requirements of the Caltrans and FHWA standards, and all 
other applicable federal, state, and local laws, ordinances, rules, and regulations, it 
being understood that acceptance of CONSULTANT’s work by SCTA shall not operate 
as a waiver or release.  CONSULTANT further represents that all products of 
whatsoever nature which CONSULTANT delivers to SCTA pursuant to this 
AGREEMENT will be prepared in a professional manner and conform to the standards 
of quality normally observed by a person practicing in CONSULTANT’s profession. 
 
 11.2 FAMILIARITY WITH WORK:  CONSULTANT represents that it has 
thoroughly investigated and considered the work to be performed hereunder and how it 
should be performed, and fully understands the difficulties and restrictions attending the 
performance of such work, including, without limitation, any controversial aspects of the 
scope of services issued under Exhibit A, the likelihood of extensive comments, and the 
need for the deliverables under Exhibit A to be thorough and complete. 
 
 
 11.3 STATUS OF CONSULTANT :  The parties intend that CONSULTANT, in 
performing the services specified herein, shall act as an independent contractor and 
shall control the work and the manner in which it is performed.  CONSULTANT is not to 
be considered an agent or employee of SCTA and is not entitled to participate in any 
pension plan, insurance, bonus, or similar benefits SCTA provides its employees.  In the 
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event SCTA exercises its right to terminate this AGREEMENT pursuant to paragraph 4, 
CONSULTANT expressly agrees that it shall have no recourse or right of appeal under 
laws, ordinances, rules, or regulations applicable to employees.   
 
 11.4 TAXES:  CONSULTANT agrees to file federal and state tax returns and 
pay all applicable taxes on amounts paid pursuant to this AGREEMENT and shall be 
solely liable and responsible to pay such taxes and other obligations, including, without 
limitation, state and federal income and FICA taxes.  CONSULTANT agrees to 
indemnify and hold SCTA harmless from any liability which it may incur to the United 
States or to the State of California as a consequence of CONSULTANT’s failure to pay, 
when due, all such taxes and obligations.  In case SCTA is audited for compliance 
regarding any withholding or other applicable taxes, CONSULTANT agrees to furnish 
SCTA with proof of payment of taxes on these earnings. 
 
 11.5 COST DISCLOSURE:  In accordance with Government Code section 
7550, CONSULTANT agrees to state in a separate section in any filed report the 
numbers and dollar amounts of all contracts and subcontracts relating to the Project.   
 
 11.6 NATIONAL LABOR RELATIONS BOARD CERTIFICATION:  In 
accordance with Public Contract Code Section 10296, the CONSULTANT hereby states 
under penalty of perjury that no more than one final unappealable finding of contempt of 
court by a federal court has been issued against the CONSULTANT within the 
immediately preceding two-year period, because of the CONSULTANT’s failure to 
comply with an order of a federal court that orders the CONSULTANT to comply with an 
order of the National Labor Relations Board.  
 
 11.7 CONFLICT OF INTEREST:   
 

a) The CONSULTANT shall disclose any financial, business, or other 
relationship with SCTA that may have an impact upon the outcome of this contract, or 
any ensuing SCTA construction project. The CONSULTANT shall also list current 
clients who may have a financial interest in the outcome of this contract, or any ensuing 
SCTA construction project, which will follow. If requested to do so by SCTA, 
CONSULTANT shall complete and file and shall require any other person doing work 
hereunder to complete and file a “Statement of Economic Interest” with SCTA disclosing 
CONSULTANT’s or such other person’s financial interests. 

b) The CONSULTANT hereby certifies that it does not now have, nor shall it 
acquire any financial or business interest that would conflict with the performance of 
services under this AGREEMENT.  

c) Any subcontract in excess of $25,000 entered into as a result of this 
contract, shall contain all of the provisions of this Article.   

d) The CONSULTANT hereby certifies that neither CONSULTANT, nor any 
firm affiliated with the CONSULTANT will bid on any construction contract, or on any 
contract to provide construction inspection for any construction project resulting from 
this contract. An affiliated firm is one, which is subject to the control of the same 
persons through joint-ownership, or otherwise.   

e) Except for subcontractors whose services are limited to providing 



Contract Number: SCTA_XXXXX 

 
Page 13 of 24 

surveying or materials testing information, no subcontractor who has provided 
environmental or preliminary design services in connection with this contract shall be 
eligible to bid on any construction contract, or on any contract to provide construction 
inspection for any construction project resulting from this contract.  
 
 11.8 NONDISCRIMINATION:  CONSULTANT shall comply with all applicable 
federal, state, and local laws, ordinances, rules, and regulations in regard to 
nondiscrimination in employment because of race, creed, color, ancestry, national 
origin, religion, sex, marital status, age, medical condition, pregnancy, disability, or other 
prohibited basis.  All nondiscrimination rules or regulations required by law to be 
included in this AGREEMENT are incorporated herein by this reference.  
 
 11.9 SUBCONTRACTED SERVICES:   
 

a) The CONSULTANT shall perform the work contemplated with resources 
available within its own organization; and no portion of the work pertinent to this contract 
shall be subcontracted without written authorization by the SCTA's Contract Manager, 
except that, which is expressly identified in the approved Cost Proposal.   

b) Any subcontract in excess of $25,000 entered into as a result of this 
contract, shall contain all the provisions stipulated in this contract to be applicable to 
subcontractors.  

c) Any substitution of subconcontractors must be approved in writing by the 
SCTA’s Contract Manager 

 
  11.10 COVENANT AGAINST CONTINGENT FEES:  CONSULTANT warrants 
that it has not employed or retained any company or person, other than a bona fide 
employee working for CONSULTANT, to solicit or secure this AGREEMENT, and that 
CONSULTANT has not paid or agreed to pay any company or person, other than a 
bona fide employee, any fee, commission, percentage, brokerage fee, gift, or any other 
consideration, contingent upon or resulting from the award or formation of this 
AGREEMENT.  For breach or violation of this warranty, SCTA shall have the right to 
annul this AGREEMENT without liability, or at its discretion, to deduct from the 
AGREEMENT price or consideration, or otherwise recover, the full amount of such fee, 
commission, percentage, brokerage fee, gift, or contingent fee. 
 
 11.11 DEBARMENT AND SUSPENSION CERTIFICATION:  
 

a) The CONSULTANT’s signature affixed herein, shall constitute a 
certification under penalty of perjury under the laws of the State of California, that the 
CONSULTANT has complied with Title 49, Code of Federal Regulations, Part 29, 
Debarment and Suspension Certificate, which certifies that he/she or any person 
associated therewith in the capacity of owner, partner, director, officer, or manager, is 
not currently under suspension, debarment, voluntary exclusion, or determination of 
ineligibility by any federal agency; has not been suspended, debarred, voluntarily 
excluded, or determined ineligible by any federal agency within the past three (3) years; 
does not have a proposed debarment pending; and has not been indicted, convicted, or 
had a civil judgment rendered against it by a court of competent jurisdiction in any 
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matter involving fraud or official misconduct within the past three (3) years.  Any 
exceptions to this certification must be disclosed to the SCTA.  

b) Exceptions will not necessarily result in denial of recommendation for 
award, but will be considered in determining CONSULTANT responsibility.  Disclosures 
must indicate to whom exceptions apply, initiating agency, and dates of action.  
 
   11.12 REBATES, KICKBACKS OR OTHER UNLAWFUL CONSIDERATION:  
The CONSULTANT warrants that this contract was not obtained or secured through 
rebates kickbacks or other unlawful consideration, either promised or paid to any SCTA 
employee.  For breach or violation of this warranty, SCTA shall have the right in its 
discretion; to terminate the contract without liability; to pay only for the value of the work 
actually performed; or to deduct from the contract price; or otherwise recover the full 
amount of such rebate, kickback or other unlawful consideration.  
  
 11.13  PROHIBITION OF EXPENDING SCTA STATE OR FEDERAL FUNDS 
FOR LOBBYING:  
 

a) The CONSULTANT certifies to the best of his or her knowledge and belief 
that:  

i. No state, federal or SCTA appropriated funds have been paid, or 
will be paid by-or-on behalf of the CONSULTANT to any person for influencing or 
attempting to influence an officer or employee of any state or federal agency; a 
Member of the State Legislature or United States Congress; an officer or 
employee of the Legislature or Congress; or any employee of a Member of the 
Legislature or Congress, in connection with the awarding of any state or federal 
contract; the making of any state or federal grant; the making of any state or 
federal loan; the entering into of any cooperative AGREEMENT, and the 
extension, continuation, renewal, amendment, or modification of any state or 
federal contract, grant, loan, or cooperative AGREEMENT.  

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

 
b) This certification is a material representation of fact upon which reliance 

was placed when this transaction was made or entered into.  Submission of this 
certification is a prerequisite for making or entering into this transaction imposed by 
Section 1352, Title 31, US. Code.  Any person who fails to file the required certification 
shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 
for each such failure.  

c) The CONSULTANT also agrees by signing this document that he or she 
shall require that the language of this certification be included in all lower-tier 
subcontracts, which exceed $100,000, and that all such sub recipients shall certify and 
disclose accordingly.  
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 11.14 STATEMENT OF COMPLIANCE: 
 
The CONSULTANT’s signature affixed herein, and dated, shall constitute a certification 
under penalty of perjury under the laws of the State of California that the CONSULTANT 
has, unless exempt, complied with, the nondiscrimination program requirements of 
Government Code Section 12990 and Title 2, California Administrative Code, Section 
8103. 
 
12.  CLAIMS FILED BY SCTA’s CONSTRUCTION CONTRACTOR: 
 

a) If claims are filed by SCTA’s construction contractor relating to work 
performed by CONSULTANT’s personnel, and additional information or assistance from 
CONSULTANT’s personnel is required in order to evaluate or defend against such 
claims; CONSULTANT agrees to make its personnel available for consultation with the 
SCTA's construction contract administration and legal staff and for testimony, if 
necessary, at depositions and at trial or arbitration proceedings. 

b) CONSULTANT’s personnel that the SCTA considers essential to assist in 
defending against construction contractor claims will be made available on reasonable 
notice from the SCTA.  Consultation or testimony will be reimbursed at the same rates, 
including travel costs that are being paid for CONSULTANT’s personnel services under 
this AGREEMENT. 

c) Services of CONSULTANT’s personnel in connection with the SCTA’s 
construction contractor claims will be performed pursuant to a written contract 
amendment, if necessary, extending the termination date of this AGREEMENT in order 
to resolve the construction claims. 

d) Any subcontract in excess of $25,000 entered into as a result of this 
contract, shall contain all of the provisions of this Article. 
 
13. RECORDS & AUDIT:   
 
  13.1 RETENTION OF RECORDS/AUDIT:  For the purpose of determining 
compliance with Public Contract Code 10115, et seq. and Title 21, California Code of 
Regulations, Chapter 21, Section 2500 et seq., when applicable and other matters 
connected with the performance of the contract pursuant to Government Code 8546.7; 
the CONSULTANT, subcontractors, and the SCTA shall maintain all books, documents, 
papers, accounting records, and other evidence pertaining to the performance of the 
contract, including but not limited to, the costs of administering the contract.  All parties 
shall make such materials available at their respective offices at all reasonable times 
during the contract period and for three years from the date of final payment under the 
contract. The state, the State Auditor, SCTA, FHWA, or any duly authorized 
representative of the federal government shall have access to any books, records, and 
documents of the CONSULTANT that are pertinent to the contract for audit, 
examinations, excerpts, and transactions, and copies thereof shall be furnished if 
requested.   Subcontracts in excess of $25,000 shall contain this provision. 
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 13.2 AUDIT REVIEW PROCEDURES:  
  

a) Any dispute concerning a question of fact arising under an interim or post 
audit of this contract that is not disposed of by AGREEMENT, shall be reviewed by the 
SCTA's Executive Director.  

b) Not later than 30 days after issuance of the final audit report, the 
CONSULTANT may request a review by the SCTA's Executive Director of unresolved 
audit issues. The request for review will be submitted in writing.  

c) Neither the pendency of a dispute nor its consideration by the SCTA will 
excuse the CONSULTANT from full and timely performance, in accordance with the 
terms of this contract.  
 
14. DEMAND FOR ASSURANCE:  Each party to this AGREEMENT undertakes the 
obligation that the other’s expectation of receiving due performance will not be impaired.  
When reasonable grounds for insecurity arise with respect to the performance of either 
party, the other may in writing demand adequate assurance of due performance and 
until such assurance is received may, if commercially reasonable, suspend any 
performance for which the agreed return has not been received.  “Commercially 
reasonable” includes not only the conduct of a party with respect to performance under 
this AGREEMENT, but also conduct with respect to other AGREEMENTs with parties to 
this AGREEMENT or others.  After receipt of a justified demand, failure to provide within 
a reasonable time, but not exceeding thirty (30) days, such assurance of due 
performance as is adequate under the circumstances of the particular case is a 
repudiation of this AGREEMENT.  Acceptance of any improper delivery, service, or 
payment does not prejudice the aggrieved party’s right to demand adequate assurance 
of future performance. 
 
15. ASSIGNMENT AND DELEGATION:  Except as otherwise provided herein, 
neither party hereto shall assign, delegate, sublet, or transfer any interest in or duty 
under this AGREEMENT without the prior written consent of the other, and no such 
transfer shall be of any force or effect whatsoever unless and until the other party has 
so consented.  
 
16. METHOD AND PLACE OF GIVING NOTICE, SUBMITTING BILLS, AND 
MAKING PAYMENTS:  All notices, bills, and payments shall be made in writing and 
may be given by personal delivery, facsimile, overnight or one-day delivery service, or 
by mail.  Notices, bills, and payments sent by mail shall be addressed as follows: 
 
  TO SCTA:   James R. Cameron, Executive Director 
      Sonoma County Transportation Authority 
      411 King Street 
      Santa Rosa, CA 95404 
 
 
  TO CONSULTANT: Notices to: 
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Payments to: 
 
EFT (ACH or Wires):  
Account:  
Bank:   
Account No:   
ABA Routing No:  
Swift Code:  
Remittance Email:  

 
and when so addressed, shall be deemed given upon personal delivery, facsimile proof, 
or deposit into the possession of said delivery service or the United States mail, postage 
prepaid.  In all other instances, notices, bills, and payments shall be deemed given at 
the time of actual delivery.  Changes may be made in the names and addresses of the 
person to whom notices, bills, and payments are to be given by giving notice pursuant 
to this paragraph 16. 
 
17. CONFIDENTIAL INFORMATION:   

a) All financial, statistical, personal, technical, or other data and information 
relative to the SCTA’s operations, which are designated confidential by the SCTA and 
made available to the CONSULTANT in order to carry out this contract, shall be 
protected by the CONSULTANT from unauthorized use and disclosure.   

b) Permission to disclose information on one occasion, or public hearing held 
by the SCTA relating to the contract, shall not authorize the CONSULTANT to further 
disclose such information, or disseminate the same on any other occasion.  

c) The CONSULTANT shall not comment publicly to the press or any other 
media regarding the contract or the SCTA’s actions on the same, except to the SCTA’s 
staff, CONSULTANT’s own personnel involved in the performance of this contract, at 
public hearings or in response to questions from a Legislative committee.  

d) The CONSULTANT shall not issue any news release or public relations 
item of any nature, whatsoever, regarding work performed or to be performed under this 
contract without prior review of the contents thereof by the SCTA, and receipt of the 
SCTA’S written permission. 

e) Any subcontract entered into as a result of this contract shall contain all of 
the provisions of this Article. 

f) All information related to the construction estimate is confidential, and 
shall not be disclosed by the CONSULTANT to any entity other than the SCTA. 

g) Obligations of confidentiality expressed herein shall not apply to any 
information disclosed which: (i) can be shown to be widely known and readily 
accessible to the public; (ii) can be shown from CONSULTANT files to have been 
known to CONSULTANT prior to any disclosure hereunder; (iii) can be shown to 
have been received by CONSULTANT from a third party without obligation of 
confidentiality; or  (iv) is required to be disclosed by law or judicial or administrative 



Contract Number: SCTA_XXXXX 

 
Page 18 of 24 

order; provided however, that CONSULTANT shall give SCTA timely notice of 
such mandate prior to the submission of said confidential information, and provided 
further, that CONSULTANT shall reasonably cooperate with lawful efforts of SCTA 
might take to intervene in any such proceedings or to otherwise prevent such 
disclosure. 

18. ASSIGNMENT OF RIGHTS:  Consultant assigns to SCTA all rights throughout 
the world in perpetuity in the nature of copyright, trademark, patent, right to ideas, in 
and to all versions of the plans and specifications, if any, now or later prepared by 
Consultant in connection with this AGREEMENT.  Consultant agrees to take such 
actions as are necessary to protect the rights assigned to SCTA in this AGREEMENT, 
and to refrain from taking any action which would impair those rights.  Consultant's 
responsibilities under this provision include, but are not limited to, placing proper notice 
of copyright on all versions of the plans and specifications as SCTA may direct, and 
refraining from disclosing any versions of the plans and specifications to any third party 
without first obtaining written permission of SCTA.  Consultant shall not use or permit 
another to use the plans and specifications in connection with this or any other project 
without first obtaining written permission of SCTA.  
  

19. OWNERSHIP AND DISCLOSURE OF WORK PRODUCT.  All reports, original 
drawings, graphics, plans, studies, and other data or documents (“documents”), in 
whatever form or format, assembled or prepared by Consultant or Consultant’s 
subcontractors, consultants, and other agents in connection with this AGREEMENT 
shall be the property of SCTA.  SCTA shall be entitled to immediate possession of such 
documents upon completion of the work pursuant to this AGREEMENT.  Upon 
expiration or termination of this AGREEMENT, Consultant shall promptly deliver to 
SCTA all such documents, which have not already been provided to SCTA in such 
form or format as SCTA deems appropriate.  Such documents shall be and will remain 
the property of SCTA without restriction or limitation. Consultant may retain copies of 
the above described documents but agrees not to disclose or discuss any information 
gathered, discovered, or generated in any way through this AGREEMENT without the 
express written permission of SCTA.  
 
20. MISCELLANEOUS PROVISIONS: 
 
 20.1 NO WAIVER OF BREACH:  The waiver by any affected party of any 
breach of any term or promise contained in this AGREEMENT shall not be deemed to 
be a waiver of such term or promise or any subsequent breach of the same or any other 
term or promise contained in this AGREEMENT.  
 
 20.2 CONSTRUCTION:  To the fullest extent allowed by law, the provisions of 
this AGREEMENT shall be construed and given effect in a manner that avoids any 
violation of statute, ordinance, regulation, or law.  The parties covenant and agree that 
in the event that any provision of this AGREEMENT is held by a court of competent 
jurisdiction to be invalid, void, or unenforceable, the remainder of the provisions hereof 
shall remain in full force and effect and shall in no way be affected, impaired, or 
invalidated thereby.  CONSULTANT and SCTA acknowledge that they have each 
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contributed to the making of this AGREEMENT and that, in the event of a dispute over 
the interpretation of this AGREEMENT, the language of the AGREEMENT will not be 
construed against one party in favor of the other.  CONSULTANT and SCTA 
acknowledge that they have each had an adequate opportunity to consult with counsel 
in the negotiation and preparation of this AGREEMENT.  The parties acknowledge that 
SCTA issued a Request for Qualifications (RFQ), attached hereto as Exhibit D and 
incorporated herein by this reference, and CONSULTANT submitted a Proposal, 
attached hereto as Exhibit A and incorporated herein by this reference. 
 
 20.3 CONSENT:  Wherever in this AGREEMENT the consent or approval of 
one party is required to an act of the other party, such consent or approval shall not be 
unreasonably withheld or delayed.  
 
 20.4 NO THIRD PARTY BENEFICIARIES:  Nothing contained in this 
AGREEMENT shall be construed to create and the parties do not intend to create any 
rights in third parties. 
 
 20.5 APPLICABLE LAW AND FORUM:  This AGREEMENT shall be 
construed and interpreted according to the substantive law of California excluding the 
law of conflicts.  Any action to enforce the terms of this AGREEMENT or for the breach 
thereof shall be brought and tried in the County of Sonoma. 
 
 20.6 CAPTIONS:  The captions in this AGREEMENT are solely for 
convenience of reference.  They are not a part of this AGREEMENT and shall have no 
effect on its construction or interpretation. 
 
  20.7 MERGER:  This writing is intended both as the final expression of the 
AGREEMENT between the parties hereto with respect to the included terms and as a 
complete and exclusive statement of the terms of the AGREEMENT pursuant to Code 
of Civil Procedure section 1856.  No modification of this AGREEMENT shall be effective 
unless and until such modification is evidenced by a writing signed by both parties. 
 
 20.8 TIME OF ESSENCE:  Time is and shall be of the essence of this 
AGREEMENT and every provision hereof. 
 
 20.9 NUMBER AND GENDER:  Wherever used herein, unless the provision or 
context otherwise requires, the singular number shall include the plural and the plural 
the singular, and the masculine gender shall include the feminine and neuter. 
 
 20.10  DAY AND BUSINESS DAY:  Wherever used herein, the term “day” shall 
mean any calendar day, and the term “business day” shall mean any calendar day on 
which the offices of SCTA are open for regular business. 

 
 20.11 PREVAILING WAGES:  CONSULTANT is aware of the requirements of 
California Labor Code Sections 1720, et seq., and 1770,  et seq., including without 
limitation Labor Code Sections 1775, 1776, 1777.5, 1813 and 1815, as well as 
California Code of Regulations, Title 8, Section 16000, et seq., (“Prevailing Wage 
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Laws”), which require the payment of prevailing wage rates and the performance of 
other requirements on certain “public works” and “maintenance” projects.   
CONSULTANT agrees to fully comply with such Prevailing Wage Laws for any services 
provided hereunder which are subject to such Prevailing Wage Laws, and agrees to 
require such compliance from subcontractors it utilizes for such services.  Pursuant to 
Labor Code Section 1775(b)(1), CONSULTANT shall provide to each such 
subcontractor a copy of Sections 1771, 1775, 1776, 1777.5, 1813 and 1815 of the 
Labor Code.   Copies of the prevailing wage rate of per diem wages are on file with 
SCTA and will be made available to any person upon request.  CONSULTANT shall 
make copies of the prevailing rates of per diem wages for each craft, classification or 
type of worker needed to execute the services provided hereunder available to 
interested parties upon request, and shall post copies at the CONSULTANT’S principal 
place of business and at the project site.   
 
21. SUBCONTRACTORS:   
 
 21.1 SUBCONTRACTORS:  

a) Nothing contained in this AGREEMENT or otherwise, shall create any 
contractual relation between the Agency and any subcontractors, and no subcontract 
shall relieve the Contractor of his/her responsibilities and obligations hereunder. The 
Contractor agrees to be as fully responsible to the Agency for the acts and omissions of 
its subcontractors and of persons either directly or indirectly employed by any of them 
as it is for the acts and omissions of persons directly employed by the Contractor. The 
Contractor's obligation to pay its subcontractors is an independent obligation from the 
Agency's obligation to make payments to the Contractor.   

b) Any subcontract in excess of $25,000, entered into as a result of this 
AGREEMENT, shall contain all the provisions stipulated in this AGREEMENT to be 
applicable to subcontractors.  

c) Contractor shall pay its subcontractors within ten (10) calendar days from 
receipt of each payment made to the Contractor by the Agency. 

d) Any substitution of subcontractors must be approved in writing by the 
Agency’s Contract Manager in advance of assigning work to a substitute subcontractor.  
 21.2   Prompt Payment of Funds Withheld to Subcontractors:   
 

a) The Agency shall hold retainage from the prime consultant and shall make 
prompt and regular incremental acceptances of portions, as determined by the Agency, 
of the contract work, and pay retainage to the prime contractor based on these 
acceptances.  The prime consultant, or subconsultant, shall return all monies withheld in 
retention from a subconsultant within 30 days after receiving payment for work 
satisfactorily completed and accepted including incremental acceptances of portions of 
the contract work by the agency.  Federal law (49 CFR26.29) requires that any delay or 
postponement of payment over 30 days may take place only for good cause and with 
the agency’s prior written approval. Any violation of this provision shall subject the 
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violating prime consultant or subconsultant to the penalties, sanctions and other 
remedies specified in Section 7108.5 of the Business and Professions Code. These 
requirements shall not be construed to limit or impair any contractual, administrative, or 
judicial remedies, otherwise available to the prime consultant or subconsultant in the 
event of a dispute involving late payment or nonpayment by the prime contractor, 
deficient subconsultant performance, or noncompliance by a subcontractor.  
 
 
IN WITNESS WHEREOF, the parties hereto have executed this AGREEMENT as set 
forth below. 
       
    CONSULTANT 
  
 
DATED:                               By: ___________________________________                                                        

    
   
    SONOMA COUNTY TRANSPORTATION AUTHORITY 
 
 
DATED:                             By: ________________________________                                                           
           Chair, SCTA 
 
     CERTIFICATES OF INSURANCE ON FILE WITH 
    AND APPROVED AS TO SUBSTANCE BY SCTA: 
 
 
DATED:                               By: _______________________________________                                                             
           James R. Cameron, Executive Director, SCTA 
  
    APPROVED AS TO FORM: 
 
 
DATED:                               By: ___________________________________                                                              
           SCTA Counsel 
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EXHIBIT A: SCOPE OF SERVICES 
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EXHIBIT B: CRITICAL PATH METHOD PROGRESS SCHEDULE 
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EXHIBIT C: Cost Proposal 
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